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The Honorable Board of Supervisors
County of Los Angeles-
c/o Olga Castaneda, Head, Board Specialist
Room 383, Hall of Administration
500 W. Temple Street
Los Angeles, CA 90012

Re: San Gabriel Unified School District, Election of 2008 General Obligation Bonds, Series C and Series D:

Request to the Los Angeles County Board of Supervisors to Levy Taxes and to Direct the Auditor-
Controller to Place Taxes on Tax Rolf

Dear Supervisors

At this time, the San Gabriel Unified School District (the "District") has authorized and intends to issue its
Election. of 2008 General Obligation Bonds, Series C and Series D in an aggregateprincipal amount not-to-exceed

$23,000,000 (the "Bonds"), for the purpose of funding voter-approved capital projects. The above actions were
approved by a resolution (the "District Resolution")adopted by the Governing Board of the District (the "District
Board") on October 22, 2013, pursuant to Section 53506 et seq. of the California Government Code and other

applicable provisions of law with respect to the Bonds. The District Resolution is in full force and effect and the

District Board has taken no action to amend or rescind the District Resolution. A certified copy of the District
Resolution is enclosed herein.

The District formally requests, in accordance with Education Code Section 15250 and other applicable
provisions of law, that the Board of Supervisors (the "Board of Supervisors") of the County of dos Angeles (the
"County") adopt the enclosed resolution (the "County Resolution") to levy the appropriate taxes for the

payment of the Bonds and to direct the Auditor-Controller of the County to place these taxes on the tax roll

every year according to a debt service schedule and instructions that will be provided upon the sale of the
Bonds (currently scheduled to occur on December 5, 2013), and to direct the County Treasurer and Tax
Collector to serve as the Paying Agent for the Bonds.

ADMINISTRATION
DAVID YOSH[HARA, Ed:D., Su~eri~xteriderzt ~ MARIA NONET'TE MARTIN, Assistant Superintendent, Business Services
MAYRA PEREZ, Ed.D., Assutan.tSupetintenc~ent., Educatio~aal Services ~ ANNA MOLINAR, Assistant Superinte~zdent, Human

Resoairces
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To: The Honorable Board of Supervisors, County of Los Angeles
Topic: San Gabriel Unified School District, Election of 2008 General Obligation Bonds, Series C and Series D

Date: October 23, 2013
Page 2 of 2

IT IS THEREFORE REQUESTED THAT:

The Board of Supervisors adopt the County Resolution on November 12, 2013. (Two. originals are enclosed which
have been approved as to form by County Counsel.)

After the Board of Supervisors has taken action on this letter, the District requests that the Clerk of the Board of
Supervisors furnish two (2) certified copies of the Resolution to:

David Casnocha
Stradling Yocca Carlson and Rauth
44 Montgomery Street, Suite 4200

San Francisco, CA 94104

and send one (1) copy of the Resolution to each of the following:

Los Angeles County Treasurer and Tax Collector

Attention: John Patterson

500 W. Temple Street, Room 432

Los Angeles, CA 90012

Los Angeles County Auditor-Controller

Attention: Jackie Guevarra

500 W. Temple Street, Room 603

Los Angeles, CA 90012

Los Angeles County Counsel

Attention: Cammy C. DuPont

500 W. Temple Street, Room 648

Los Angeles, CA 90012

Sincerely,

SAN GABRIEL UNIFIED SCHOOL DISTRICT

By: ~1 /~~J^►~w
Maria Nonette Martin

Assistant Superintendent, Business Services

cc: John Patterson

Enclosures



A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES, CALIFORNIA AUTHORIZING THE LEVY OF TAXES FOR
GENERAL OBLIGATION BONDS OF THE SAN GABRIEL UNIFIED SCHOOL
DISTRICT, DESIGNATING THE PAYING AGENT THEREFOR AND DIRECTING
THE COUNTY AUDITOR-CONTROLLER TO MAINTAIN TAXES ON THE TAX
ROLL.

WHEREAS, a duly called election was held in the San Gabriel Unified School
District (the "District"), Los Angeles County (the "County"), State of California, on February
5, 2008 (the "Election") and thereafter canvassed pursuant to law;

WHEREAS, at the Election there was submitted to and approved by the requisite
fifty-five percent or more vote of the qualif ed electors of the District a question as to the
issuance -and sale of general obligation bonds of the District for the various purposes set forth

in the ballot submitted to the voters, in the maximum principal amount of $65,075,000
payable from the levy of an ad valorem tax against the taxable property in the District (the
"Authorization");

WHEREAS, on August 26, 2008, the County Board of Supervisors (the "Board")
issued on behalf of the District the first series of bonds under the Authorization in an

aggregate principal amount of $20,548,244.70, styled as "San Gabriel Unified School District

(Los Angeles County, California) Election of 2008 General Obligation Bonds, Series A;"

WHEREAS, on May 8, 2012, the District caused the issuance of the second series of
bonds under the Authorization in an aggregate principal amount of $16,003,463.85, styled as

"San Gabriel Unified School District (Los Angeles County, California) Election of 2008

General Obligation Bonds, Series B;"

WHEREAS, the Governing Board of the District determined in a resolution adopted
on October 22, 2013 (the "District Resolution") to authorize the issuance and sale of the third

and fourth series of bonds under the Authorization, in an aggregate principal amount not-to-

exceed $23,000,000 and styled as "San Gabriel Unified School District (Los Angeles,

County, California) Election of 2008 General Obligation Bonds, Series C" (the "Series C

Bonds") and "San Gabriel Unified School District (Los Angeles, County, California)

Election of 2008 General Obligation Bonds, Series D" (the "Series D Bonds") pursuant to

Section 53506 et seq. of the California Government Code (the "Bond Law");

WHEREAS, after formal adoption of the District Resolution, the District determined
to issue only one series of bonds, namely the Series C Bonds (hereafter, the "Bonds"), and to

dispense with the issuance of the previously approved Series D Bonds at this time;

WHEREAS, the Board has been formally requested by the District to levy taxes in
an amount sufficient to pay the principal of and interest on the Bonds when due, and to direct

the Auditor-Controller of the County (the "Auditor-Controller") to maintain on its fiscal year

2014-15 tax roll; and all subsequent tax rolls, taxes sufficient to fulfill the requirements of the

debt service schedule for the Bonds that will be provided to the Auditor-Controller by the

District following the sale of the Bonds; and
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WHEREAS, the District has requested that the County Treasurer and Tax Collector
(the "Treasurer") be appointed by the Board to act as the authenticating agent, bond registrar,
transfer agent and paying agent (collectively, the "Paying Agent") for the Bonds pursuant to
the District Resolution.

NOW, THEREFORE, THE BOARD OF SUPERVISORS OF THE COUNTY
OF LOS ANGELES DOES HEREBY RESOLVE, DETERMINE AND ORDER AS
FOLLOWS:

SECTION 1. Issuance of Bonds. That pursuant to Section 15140(b) of the
Education Code, the County is granted the power to and hereby approves the issuance of the
Bonds by the District on its own behalf under the Bond Law.

SECTION 2. Lew of Taxes. That this Board levy taxes in an amount sufficient to
pay the principal of and interest on the Bonds.

SECTION 3. Preparation of Tax Roll. That the Auditor-Controller is hereby
directed to maintain on its fiscal year 2014-15 tax roll, and all subsequent tax rolls, taxes in
an amount sufficient to fulfill the requirements of the debt. service schedule for the Bonds,
which will be provided to the Auditor-Controller by the District following the sale of the
Bonds.

SECTION 4. Paying Agent. That the Treasurer act as Paying Agent for the Bonds.
The Treasurer is authorized to contract with a third party to perform the services of Paying
Agent.
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GOVERNING BOARD
CLESTON, President ~ PHILIP HU, Vice President ~ ANDREW L. AMMON, Clerk
DENISE M~NCHACA, Member ~ MATTHEW C. STADTLER, Mer~rber•

SAN GABRIEL UNIFIED SCHOOL DISTRICT

(Los Angeles County, California)

Election of 2008 General Obligation Bonds, Series C and Series D

I, Maria Nonette Martin, hereby certify that I am the duly qualified and acting Assistant Superintendent,

Business Services of the San Gabriel Unified School District (the "District") and the attached Resolution No. 9 is a

full, true and correct copy of a resolution adopted by the Governing Board of the District on October 22, 2013

and that such resolution was duly adopted and. has not been modified, amended, rescinded or revoked and is in

full force and effect on the date hereof.

IN WITNESS WHEREOF, I have hereunto set my hand this e'~~ th day of October, 2013.

SAN GABRIEL UNIFIED SCHOOL DISTRICT

By: ~l

Maria Nonette Martin

Assistant Superintendent, Business Services

ADMINISTRATION
DAVID YOSHiHARA, Ed.D., Suyerinterzdeszt ~ MARIA NONETTE MARTIN, AssistmTt Superintendent, Business Ser°vices
MAYRA PEREZ, Ed.D., Asrzstartt Superi~atende~zt., EducaXiorra.l Ser̂ vices ~ ANNA MOLINAR, Assrstarzt Supef•interzdent, Hurna~z

Iteroatr̂ cer



BUSINESS SERVICES

a. ACTION - Resolution No. 9, A Resolution of the Governing
Board of the San Gabriel Unified School District Authorizing
the Issuance of .San Gabriel Unified School District (Los
Angeles Counfiy, .California) Election of 2008 General
Obligation Bonds, Series C and. Series D, and Actions Retat`e~~F~E~scy

~ ❑ REGEIVEp "CjThereto 
~' o R~►~wEO o~v~ 

.~
...._ __ G C T. 2 2 2013 ~

t~~ ~u'PROVEp y
SupeHntendent's Recomnnendation 

o OENIEOStaff recommends approval of Resolution No. 9, A Resolution of the Governing Board o ras~,EO ~San Gabriel Unified School District Authorizing the Issuance of San Gabriel Unified School FRN~NG 
80PP

District (Los Angeles County, California) Election of 2008 General Obligation Bonds, Series Cand Series D, and actions related thereto.

Background
An Election was held in the San Gabriel Unified- School District on February 5, 2008 for theissuance and sale of general obligation bonds of the District for various purposes in themaximum amount of $65,075,000 ("Measure A"). The District now desires to issue the thirdseries of bonds under Measure A in an aggregate amount not-to-exceed $23,000,000.

(a) Bond Resolution. This Resolution authorizes the issuance of a general obligation bondsunder Measure A (the "Bonds"). The Resolution specifies the basic terms, parameters andfomts of the Bonds, and approves the form of Purchase Contract and farm of PreliminaryOfficial Statement described below. In particular, Section 1 of the Resolution establishesthe maxirr~m aggregate principal amount of the Bonds to be issued ($23,000,000), Section 3of the Resolution authorizes the Bonds to be sold at a negotiated sale, and Section 4 of theResolution states the maximum underwriter's discount (0.50%) with respect to the Bonds.

(b) Form of Purchase Contract. Pursuant to the Purchase Contract, the Underwriter namedtherein will agree to buy the Bonds from the District. All the conditions of closing thetransaction are set forth in this document, including the documentation to be provided atthe closing by various parties. Upon the pricing of the- Bonds, the final execution copy ofthe Purchase Contract will be prepared following this form.

(c) Form of Preliminary Official Statement. The Preliminary Official Statement ("POS") is theoffering document describing the Bonds which may be distribufied to prospective purchasersof the Bonds. The POS discloses inforniation with respect to, among other things, (i) theproposed uses of proceeds of the Bonds, (ii) the terms of the Bonds (interest rate,rederr~tion temps, etc.), (iii) the bond insurance policy for the Bonds, if any, (iv) thesecurity for repayment of the Bonds (the tax levy), (v) inforn~ation with respect to theDistrict's tax base (upon which such ad valorem taxes may be levied), (vi) District financialand operating data, (vii) continuing disclosure with respect to the Bonds and the District,and (viii) absence of litigation and other rr~scellaneous matters expected to be of interest toprospective purchasers of the Bonds. Following the pricing of the Bonds, a final OfficialStatement for the Bonds will be prepared, substantially in the form of the POS.

Budget Impact
There is no fiscal impact to the General Fund resulting from the issuance of the Bonds.



V ~'

Prepared By
.Maria Nonette Martin, Assistant Superintendent, Business Services
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RESOLUTION NO.9

A RESOLUTION OF THE GOVERNING BOARD OF THE SAN GABRIELUNIFIED SCHOOL DISTRYCT, LOS ANGELES COUNTY, CALIFORNIA,AUTHORIZING 'THE ISSUANCE OF SAN GABRIEL UNIFIED SCHOOLDISTRICT (LOS ANGELES COUNTY, CALIFORNIA) ELECTION OF 20~GENERAL OBLIGATION BONDS, SERIES ~C AND SERIES D, ANDACTIONS RELATED THERETO

WHEREAS, a duly called election was held in the San Gabriel Unified School District (the"District"), Los Angeles County. (the "County"), State of California on February S, 2008 (the"Election") at which the following proposition (the "Bond Measure") was submitted to the qualifiedelectors of the District:

~~Local School Education Improvement Measure: To provide a quality education for allstudents, meet the challenges of new instructional techniques with contemporary computertechnology and to provide all students with a safe learning environment, shall San GabrielUnified School District issue $65,075,000 of bonds at legal rates to renovate, acquire,construct, repair and equip local neighborhood schools, sites and facilities, subject toindependent financial audits, citizen oversight and with no money for administrators'salaries?"

WHEREAS, at such election, the Bond Measure received the affirmative vote of fifty-fivepercent or more of the voters of the District voting on the proposition as certified by the Registrar ofVoters of the County in the official canvassing of votes (the "Authorization"); and

WHEREAS, on August 26, 2008, the Board of Supervisors of the County (the "CountyBoard") issued on behalf of the District the first series of bonds under the Authorization in an aggregateprincipal amount of $20,548,244.70, styled as "San Gabriel Unified School District (Los AngelesCounty, California) Election of 2008 General Obligation Bonds, Series A" (the "Series A Bonds");
WHEREAS, on May 8, 2012, the District caused the issuance of the second series of bonds.under the Authorization in an aggregate principal amount of $16,003,463.85 styled as "San GabrielUnified School District (Los Angeles County, California) Elecrion of 2008 General Obligation Bonds,Series B" (the "Series B Bonds");

WHEREAS, at this time this Governing Board (the "Board's has determined that it isnecessary aril desirable to issue the third and fourth series of bonds under the Authorization, in anaggregate principal amount not-to-exceed $23,000,000 and to be styled as "San Gabriel Unified SchoolDistrict (I.~ Angeles County, California) Election of 2008 Genexal Obligation Bonds, Series C" (the"Series C Bonds") and "San Gabriel Unified School District (Los Angeles County, California) Electionof 2008 General Obligation Bonds, Series D" (the "Series D Bonds," and together with the Series CBonds, the "Bonds");

WI~EEREAS, pursuant to Article 4.S of Chapter 3 of Part 1 of Division 2 of Title S of theGovernment Code of the State of California (the "Government Code"), the Bonds are authorized to beissued by the District for pw~wses set forth in the ballot submitted to the voters at the Election;
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WHEREAS, this Board desires to authorize the issuance of the Honds in one or more series oftaxable or tax-exempt bonds, and .further as any combination of cwrent interest bonds, capitalappreciation bonds, or convertible capital appreciation bonds;

WHEREAS, the District has not filed with nor received from the County office of educationhaving jw~isdiction over the District a qualified or negative certification in its most recent interimfinancial report pursuant to Section 42131 of the California Education Code;

WHEREAS, this Board desires to appoint certain professionals to provide services related tothe issuance of the Bonds; and

WHEREAS, all acts, conditions and things required bylaw to be done or performed have beendone and performed in strict conformity with the laws authorizing the issuance of general obligationbonds of the District, and the indebtedness of the District, including this proposed issue of Bonds, iswithin all limits prescribed by law;

NOW, 'TI~~i,EFORE, BE IT FOUND, DETERMINED AND RESOLVED BY TICGOVERNING BOARD OF THE SAN GABRIEL UN~D SCHOOL DISTRICT, LOSANGELES COUNTY, CALIFORNIA, AS FOLLOWS:

SECTION 1 Authortzatton~for Ixsuance of the Bonds. To raise money for the purposesauthorized by the voters of the District at the Election, and to pay all necessary legal, .financial,engineering and contingent costs in connection therewith, the Board hereby authorizes the issuance ofthe Bonds pursuant to Article 4.5 of Chapter 3 of Part l of Division 2 of Title S of the GovernmentCode in one or more series of taxable or tax-exempt bonds, with appropriate designation if more thanone -series is issued, and as any combination of Curnent Interest, Capital Appreciation and ConvertibleCapital Appreciation Bonds (as defined herein), as set forth in the fully executed Purchase Contract (asdefined herein). The Board further ceders such Honds to be sold such that the Bonds shall be dated asof a date to be determined by the. Superintendent or the Assistant Superintendent, Business Services ofthe District, or such other officers or employees of the District as the Superintendent or the AssistantSuperintendent, Business Services may designate (collectively the "Authorized Officers"), shall bepayable upon such terms a~ provisions as shall be set forth in the Bonds, and shall be in an aggregateprincipal amount not-to-exceed $23,000,000..

SECTION 2 Pavina Agent. Th~a Board does hereby appoint the Treasurer (as definedherein) as the Paying Agent (as defined herein) to serve as the paying agent, bond registrar, transferagent and authentication agent for the Bonds on behalf of the District. The Treasurer is authorized tocontract with any third party to perform the series of Paying Agent hereunder. This Board herebyapproves khe payment of the reasonable fees and expenses of the Paying Agent as they shall becomedue and payable. The fees and expenses of the Paying which are not paid as a cost of issuance of theBonds may be paid in each year from ad valorem taxes levied a~xi collected for the payment thereof,insofaz as permitted by law, including specifically by Section 15232 of the Education Code.
SECTION 3 Terms~nd Condtnong of Sate. The Bonds shall be sold upon the directionof an Authorized Officer.- The Hoard hereby authorizes the sale of the Bonds at a negotiated sale,which is determined to provide more flexibility in the timing of the sale, an ability to implement thesale in a shorter time period, an increased ability to structure the Bonds to fit the needs of particulazpurchasers, and a greater opportunity for the Underwriter (defined herein) to pre-market the Bonds topotential purchasers prior to the sale, al! of which will contribute to the District's goal of achieving the
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lowest overall cost of funds. The Bonds shall be sold pursuant to the terms and conditions set forth inthe Purchase Contract, as described below.

SECTI01~1 4 Anc~raval of Purchase Contract The form of contract for purchase of theBonds (the "Purchase Contract") by and .between the District and Piper Jaffray & Ca. (the"Underwriter"), for the purchase and sate of the Honds, substantially in the form on file with theBoard, is hereby approved and the Authorized Officers, each atone, are hereby authorized andrequested ro acknowledge the execution of such Purchase Contract; provided, however, that themaximum interest rate on the Bonds shall not exceed the maximum rate permitted by law and theunderwriting discount thereon, excluding original issue discount and expenses of the Underwriter, shaltnot exceed 0.50% of the aggregate principal amount of Bonds issued. The Authorized Officers, eachalone, are further authorized to determine the principal amount of the Bonds to be specified in thePurchase Contract for sale by the District up to $23,000,000 and to enter into and execute the PurchaseContract with the Underwriter, if the conditions set forth in this Resolution are satisfied. The Boardestimates .that the costs associated with the issuance of the Bonds, including compensation to theUnderwriter (but excluding fees of the Bond Insurer, if any), will equal approximately 2.5% of theprincipal amount of the Bonds.

SECTIONS Certain Definitions. As used in this Resolution, the terms set forth belowshall have the meanings ascribed to them (unless otherwise set forth in the Purchase Contract):
(a) ~~Accreted Interest" means, with respect to Capital Appr~iation Bonds andConvertible Capital Appreciation Bonds. prior to the Conversion Date, the Accreted Valuethereof minus the Denominational Amount thereof as of the date of calculation.

(b) ~~Accrettoa Rate" means, unless otherwise provided by the Purchase Contract,that rate which, when applied to the Principal Amount of a Capital Appreciation Bond or aConvertible Capital Appreciation Bond prior to the Conversion Date, and compoundedsemiannually on each February 1 and August 1 (commencing on February 1, 2014), producesthe Maturity Value on the maturity date (with respect to Capital Appreciation Bonds). and theConversion Value on the Conversion. Date (with respect to Convertible Capital AppreciationBonds).

(c) "Accreted Value" means, as of the date of calculation, with respect to CapitalAppreciation Bonds and Convertible Capital Appreciation Bonds prior to the Conversion Date,the Denominational Amount thereof plus Accreted Interest thereon to such claatc of calculation,compounded semiannually on each February 1 and August 1, commencing on February 1, .2014(unless otherwise provided in the Purchase Contract) at the stated Accretion Rate to maturity.thereof, assuming in any such semiannual period that such Accreted Value increases in equaldaily amounts on the basis of a 360-day year of 12, 30-day months..

(d) `Beneficial Owner" tneans~ when used with reference to book-entry Bondsregistered pursuant to Section 6 hereof, the person wha is considered the benefic~at owner ofsuch Bonds pursuant to the arrangements for book entry determination of ownership applicableto the Depository.

(e) Bond Insurer" means any insurance company which issues a municipal bondinsurance policy insuring the payment of Principal, Conversion Value and Maturity Value ofand interest on the Bonds.
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(~ "Bond Payment Date" means, as applicable (and unless otherwise providedby the Purchase Contract), (i) with respect to the Current Interest Bonds, February 1 andAugust 1 of each year commencing on February 1, 2014 with respect to interest thereon, and.the stated maturity dates thereof with respect to the Principal payments on the Current InterestBonds, (ii) with respect to interest on the Convertible Capita! Appreciation Bonds, Febn►ary tand August 1 of each year, commencing on the first February 1 or August 1 following therespective Conversion Dates thereof, and the stated maturity dates thereof with respect to theConversion Value of the Convertible Capitai Appreciation Bonds, and (iii) with respect to theCapital Appreciation Bonds, the stated maturity dates thereof.

(g) "Capital Appreciation Bonda" means the Bonds the interest component ofwhich is compounded semiannually on each February 1 and August 1 (commencing onFebruary 1, 2014 (unless otherwise provided in the Purchase Contraact)) to maturity as shown inthe table of Accreted Value for such Bonds in the Official Statement or Purchase Contract, asthe case maybe.

(h) "Code" means the Internal Revenue Code of 1986, as amended. Reference toany particulaz section of the Code shall be deemed to be a reference to any successor to anysuch section.

(i} ~~Continuing Disclosure Certificate" means that certain ContinuingDisclosure Certificate- executed by the District pursuant to paragraph (bx5) of Rule 15c2-12adopted by the Securities and Exchange Commission under the Securities Exchange Act of1934, dated as of the date of issuance. of the Bonds, as amended from time to time inaccordance with the provisions thereof.

(j) `Conversion Date" means, with respect to Convertible Capital AppreciationBonds, the date from which such Bonds bear interest on a cwrent, periodic basis.
(k) "Conversion Value" means, with respect to Convertible Capital AppreciationBonds, the Accreted Value as of the Conversion Date.

(1) ~~Convertibte Capita! Apprectatlon Bonds" means the Bonds the interestcomponent of which is compounded semiannually to the respective Conversion Dates thereofas shown in the table Accreted Values for the Bonds in the Official Statement or PurchaseContract, as the case may be, and which bear interest from such respective Conversion Dateson the Conversion Value thereof, payable semiannually on each Bond Payment Date.
(m) "Current Interest Bonds" means the Bonds the interest on which is payablesemiannually on each Bond Payment Date specified for each such Bond as designated andmaturing in the years and in the amounts set forth in the Purchase Contract.

(n) ~~Dated Date" means the date of initial issuance and delivery of the Bonds, orsuch other date as shall appeaz in the Purchase Contract or Official Statement.

(o) "Denominational AmounN' means the initial Principal Amount of any CapitalAppreciation Bond or Convertible Capital Appreciation Bond.
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(p) °`Depository" means the entity acting as securities depository for the Bondspursuant to Section 6(c) hereof.

(q) "DTC" means The Depository Trust Company, New York, New York, alimited purpose trust company organized under the laws of the State of New York, in itscapacity as the initial Depository for the Bonds.

(r) "Fair Market Value" means the price at which a willing buyer wouldpurchase the investment from a willing seller in a bona fide, azm's length transaction(determined as of the date the contract to purchase or sell the investment becomes binding) ifthe investment is traded on an established securities market (within the meaning of section1273 of the Code) and, otherwise, the term "Fair Market Value" means the acquisition price ina bona fide arm's length transaction (as referenced above) if (i) the investment is a certificate ofdeposit that is acquired in accordance with applicable regulations under the Code, (ii) theinvestment is an agreement with specifically negotiated withdrawal or reinvestment provisionsand a specifically negotiated interest rate (for example, a guaranteed investment contract, aforward supply contract or other investment agreement) that is acquired in accordance withapplicable regulations under the Code, (iii) the investment is a United States TreasurySecurity--State and I.ocat Government Series that is acquired in accordance with applicableregulations of the United States Bweau of Public Debt, or (iv) any commingled investmentfund in which the District and related parties do not own more than a ten percent (10°1b)beneficial interest therein if the return paid by the fund is without regard to the source of theinvestment.

(s) `Holder" or ~~Owner" means the registered owner of a Bond as set forth onthe registration books. maintained by the Paying Agent pursuant to Section 6 hereof.

(t) ~~Informallon Servtcea" means Financial Information, Int.'s Financial DailyCalled Bond Service; Mergent, Int.'s Called Bond Department; or Standard & Poor's J.J.Kenny Information Services' Called Bond Service.

(u) `Maturity Value" means the Accreted Value of any Capital AppreciationBond on its maturity date.

(v) ~~Nomtnee" means the nominee of the Depository, which may be theDepository, as determined from time to time pursuant to Section 6(c) hereof.

(w) ~~Non-AMT Bonds" means obligations the interest on which is excludablefrom gross income for federal income tax pwposes under Section 103(a) of the Code and nottreated as an item of tax preference under Section 57(axS)(C) of the Code, that are legalinvestments pursuant to Section 53601 of the Government Code of the State of California.
(x) "Official Statement" means the Official Statement for the Bonds, as describedin Section 17 hereof.

(y) "Outstanding" means, when used with reference to the Bonds, as of any date,Bonds theretofore issued or thereupon being issued under this Resolution except:

(i) Bonds canceled at or prior to such date;
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(ii) Bonds in lieu of or in substitution for which other Bonds shall havebeen delivered pursuant to Section 8 hereof; or

(iii) Bonds for the payment or redemption of which funds or GovernmentObligations in the necessary amount shall have been set aside (whether on or prior tothe maturity or redemption date of such Bonds), in accordance with Section 19 of thisResolution.

(z) "Participants" means those broker-dealers, banks and other financialinstitutions from time to time for which the Depository holds book-enhy certificates assecurities depository.

(aa) Paying Agent" means, initially, the Treasurer, and afterwazds any successorthereto, initially U.S. Bank National Association, or such other Paying Agent as shall be namedin the Purchase Contract or Official Statement, and afterwazds any successor financialinstitution.

(bb) "Permitted Investments" means (i) any lawful investments permitted bySection 16429.1 and Section 53601 of the Government Code, including Non-AMT Bonds andQualified Non-AMT Mutual Funds, (ii) shares in a California common law trust establishedpursuant to Title 1, Division 7, Chapter 5 of the Government Code which invests exclusively ininvestments permitted by Section 53635 of the Government Code, but without regard to anylimitations in such Section concerning the percentage of moneys available for investment beinginvested in a particular type of security, (iii) a guaranteed investment contract with a providerrated in at least the second highest category by each Rating Agency then rating the Bonds andapproved by the Bond Insurer, if any, (iv) the Local Agency Investments Fund of the CaliforniaState Treasurer, (v) the county investment pool maintained by the Treasurer of the County, and(vi) State and Local Government Series Securities.

(cc) `~Prel~minary Official Statement" means the Preliminary OftZcial Statertientfor the Honds, as described in Section 17 hereof.

(dd) ~~Prtncipal" or ~~Prinatpal Amount" means, with respect to any CurrentInterest Bond, the Principal Amount thereof, with respect to any Capita! Appreciation Bond orConvertible Capital Appreciation Bond, the Denominational Amount thereof.

(ee) `Qualified Non-AMT Mutual Fund" means stock in a regulated investmentcompany to the extent that at least 9586 of the income of such re~ulat~ investment company isinterest that is excludable from gross income under Section 103 of the Code and not an item oftax preference under Section 57(ax5)(C) of the Code.

(f~ ~~Qualified Permitted Investment" means (i) Non-AMT Bonds, (ii)Qualified Non-AMT Mutual Funds, (iii) other Permitted Investments authorized by an opinionof Bond Counsel to the effect that such investment would not adversely affect the tax-exemptstatus of the Bonds, and (iv) Permitted Investments of proceeds of the Bonds, and interestearned on such proceeds, held not more than thirty days pending reinvestment or Bondredemption. A guaranteed investment contract or similar investment agreement (e.g. a forwardsupply contract, GIC, repo, etc.) does not constitute a Qualified Permitted Investment.
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(gg) ~~Rating Agencies" means (i) Standard & Poor's Rating Service, a Standard &Poor's Financial Services LLC business, (ii) Fitch Ratings and (iii) Moody's Investors Service.

(hh) ~~Record Date" means the close of business on the 15th day of the monthpreceding each Bond Payment Date.

(ii) `Securities Depository" means The Depository Trust Company, SS WaterStreet, New York, New York 10041, Tel: (212) 855-1000 or Fax: (212) 855-7320.

(ij) ~~l'aacable Bonds" means any Bonds not issued as Tax-Exempt Bonds.

(kk) `°i'ax-Exempt Bonds" means any Bonds the interest in which is excludablefrom gross income for federal income tax purposes and is not treated as an item of taxpreference for purposes of calculating the federal alternative minimum tax, as further describedin an opinion of Bond Counsel supplied to the original purchasers of such Bonds.

(ll) "Term Boncl~" means those Bonds for which mandatory redemption dateshave been established in the Purchase Contract.

(mm) ~~Transter Amount" means, (i) with respect to any Outstanding CurrentInterest Bond, the Principal Amount, (ii) with respect to any Outstanding Capital AppreciationBond, the Maturity Value, and (iii) with respect to any Outstanding Convertible CapitalAppreciation Bonds, .the Conversion Value.

(nn) °Treasurer" means the Treasurer -Tax Collector of the County, or othercompazable officer of the County.

SECTION 6 ' Terms o~ the f onds.

(a) Deno 'nation. Interest. Dated Dates. 1'he Bonds shalt be issued as fully registeredbonds registered as to both Principal and interest, in the following denominations: (i) with respect tothe Cwrent Interest Bonds, $5,000 Principal Amount or any integral multiple thereof, (ii) with respectto the Capital Appreciation Bonds, $5,000 Maturity .Value, or any integral multiple thereof, and (iii)with resp~t to Convertible Capital Appreciation Bonds, $5,000 Conversion Value or any integralmultiple thereflf. The Bonds shall bear or accrete interest at a rate or rates such that the interest rateshall not exceed that authorized at the Election. The Honds will initially be registered to "Cede & Co.,"the Nominee of The Depository Trust Company, New York, New York.

Each Cwrent Interest Bond shall be dated as of the Dated Date, and shalt bear interest from theBond Payment Date next preceding the date of authentication thereof unless it is authenticated duringthe period from the 16'~ day of the month next preceding any Bond Payment Date ,to that BondPayment Date, inclusive, in which event it shall beaz interest from such Hond Payment Date, or unlessit is authenticated on or before the first Record Date, in which event it shall bear interest from its DatedDate. Interest shall be payable on the respective Bond Payment Dates and shall be calculated on thebasis of a 360-day year of 12, 30-day months.

The Capital Appreciation Bonds shall mature in the years, shall be issued in aggregate PrincipalAmounts, shall have Accretion Rates and shall have denominations per each $5,000 in Maturity Valueas shown in the Accreted Value Table attached to the Official Statement or Purchase Contract. The
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Convertible Capital Appreciation Bonds shall mature in the years, shall be issued in the .aggregate
Principal Amounts, shall have Accretion Rates and shall have denominations per each $5,000 in
Conversion Value as shown in such Accreted Value Table; provided, that in the event that the amount
shown in such Accreted Value Table and the Accreted Value caused to be calculated by the District and
approved by the Bond Insurer, if any, by application of the definition of Accreted Value set forth in
Section S differ, the latter amount shall be the Accreted Value of such Capital Appreciation Bond or
Convertible Capital Appreciation Bond, as applicable.

Each Capital Appreciation Bond shall be dated, and shall accrete interest from, its date of initial
delivery. Capital Appreciation Bonds will not beaz interest on a current basis.

Prior to their respective Conversion Dates, each Convertible Capital Appreciation Bond shallnot bear current interest but will accrete in value through the Conversion Date thereof, from itsDenominational Amount on the Date of Delivery thereof to its Conversion Value on the applicableConversion Date. From .and after its Conversion Date, each Convertible Capital Appreciation Bondwill beaz current, periodic interest, and such interest will accrue based upon the Conversip~ Value ofsuch Bonds at the Conversion -Date. No payment will be made to the Owners of Convertible CapitalAppreciation Bonds on the respective Conversion Dates thereof.

(i) ~e~ns of Redemptioq. The Honds shall be subject to optional or mandatorysinking fund redemption prior to maturity as provided in the Purchase Contract or the OfficialStatement.

(ii) Selection of Bonds for Redemption. Whenever provision is made in thisResolution for the optional redemption of Bonds and less than all Outstanding Bonds are to be.redeemed, the Paying Agent, upon written instruction from. the District, shall select Bonds forredemption as so directed and if not directed, in inverse order of maturity. Within a maturity, thePaying Agent shall select Bonds for redemption as directed by the District and, if not so directed, bylot. Redemption by lot shall be in such manner as the Paying Agent shall determine; rp~videdowevg~, that (A) the portion of any Current Interest Bond to be redeemed in part shall be in thePrincipal Amount oP $5,000 or any integral multiple thereof, (B) the •pgrtion of any CapitalAppreciation Bond to be redeemed in part shall ba in integral multiples of the Accreted Value per$5,000 Maturity Value thereof, (C) and the portion of any Convertible Capital Appreciation Bond to beredeemed in part shall be in integral multiples of the Accreted Valuc per $5,000 Conversion Valuethereof.

The Purchase Contract may provide that (i) in the event that any portion of Bondssubject to mandatory sinking fund redemption are optionally redeemed prior to maturity, the remainingmandatory sinking fund payments with respect to such Bonds shall be reduced proportionately, inintegral multiples. of $S,000 principal amount, in respect of the portion of such Bonds optionallyredeemed, and (ii) within a mahuity, Bonds shall be selected for redemption on a "Pro Rata Pass-Through Distribution of Principal" basis in accordance -with DTC procedures, provided further that,such redemption is made in accordance with the operational arrangements of DTC then in effect.

(iii) Redem~tioa Notice. When redemption is authorized or required pursuant toSection 6(b) hereof, the Paying Agent, upon written instruction from the District, shall give notice (a"Redemption Notice") of the redemption of the Bonds. Such Redemption Notice shalt specify: the
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Bonds or designated portions thereof (in the case of redemption of the Bonds in part but not in whole)which are to be redeemed, the date of redemption, the place or places where the redemption will bemade, including the name and address of the Paying Agent, the redemption price, the CUSIP numbers(if any) assigned to the Bonds to be redeemed the Bond numbers of the Bonds to be redeemed inwhole or in part and, in the. case of any Bond to be redeemed in part only, the Principal Amount,Conversion Value or Accreted Value of such Bond to be redeemed, and the original issue date, interestrate or Accretion Rate and stated maturity date of each Bond to be redeemed in whole or in part. SuchRedemption Notice shall fuither state that on the specified date there shall become due and payableupon each Bond or portion thereof being redeemed at the redemption price thereof, together with theinterest accrued or accreted to the redemption date, and that from and after such date, interest withrespect thereto shall cease to accrue or accrete.

Notice:
The Paying Agent shall take the following actions with respect to each such Redemption

(a) At least 20 but not more than 45 days .prior to the redemption date, suchRedemption Notice shall be given to the respective Owners of Bonds designated forredemption by registered or certified mail, postage prepaid, at their addresses appearing on theBond Register.

(b) At least 20 but not more than 45 days prior. to the redemption date, suchRedemption Notice shall be given by (i) registered or certitled mail, postage prepaid, (ii)telephonically confirmed facsimile transmission, or (iii) overnight delivery service, to theSecurities Depository.

(c) At least 20 but not more than 45 days prior to the _redemption date, suchRedemption Notice shall be given by (i) registered or certified mail, postage prepaid, or (ii)overnight delivery service, to one of the Information Services.

A certificate of the Paying Agent or the District that a Redemption Notice has been given asprovided herein shall be conclusive as against all parties.. Neither failure to receive any RedemptionNotice nor any defect in any such Redemption Notice so given shall aff~t the sufficiency of theproceedings for the redemption of the affected Bonds. Each check issued or other transfer of fundsmade by the Paying Agent for the pwpose of redeeming Bonds shall bear or include the CUSIP numberidentifying, by issue and maturity, the Bonds being redeemed with the proceeds of such check or othertransfer.

With respect to any, notice of opt~onai redemption of Bonds (or portions thereof pursuant toSection 6(b)(i) hereof, unless upon the giving of such notice such Bonds or portions thereof shalt bedeemed to have been defeased pursuant to Section 19 hereof, such notice shall state that suchredemption shall be conditional upon the receipt by the Paying Agent (or an independent escmw agentselected by the District) on or prior to the date fixed for such redemption of the moneys necessary andsufficient to pay-the Principal, Conversion Value and Maturity Value of, and premium, if any, andinterest on, such Bonds (or portions thereof to be redeemed, and that if such moneys shall not havebeen so received said notice shall be of no force and effect, no portion of the Bonds shall not be subjectto redemption on such date and such Honds shall not be required to be redeemed on such date. In theevent that such Redemption Notice contains such a condition and such moneys are not so received, theredemption shall n~ be made and the Paying Agent shall within a reasonable time thereafter (but in noevent later than the date originally set for redemption) give notice to the persons to whom and in the
9
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manner in which the Redemption 1Votice was given that such moneys were not so received. Inaddition, the District shall have the right to rescind any Redemption Notice, by .written notice to thePaying Agent. on or prior to the date fixed for such redemption. The Paying Agent shall distribute anotice of the rescission of such notice in the same manner as such notice was originally provided.

(iv) Partiat~tedem~tion of Bonds. Upon. fhe surrender of any Bond redeemed inpart only, the Paying Agent .shall execute and deliver to the Owner thereof a new. Bond or Bonds of liketenor and maturity and of authorized denominations equal in Transfer Amounts to the unredeemedportion of the Bond surrendered. Such partial redemption shall be valid upon payment of the amount.required to be paid to such Owner, and the District shall be released and discharged thereupon from allliability to the extent of such payment.

(v) Effect of Redemption No,~ce. Notice having been given as aforesaid, and themoneys for the redemption (including the interest to the applicable date of redemption) having been setaside as provided in Section 19 hereof, the Bonds to be redeemed shall become due and payable onsuch date of redemption.

If on such redemption date, money for the redemption of all the Bonds to be redeemed asprovided in Section 6(b) hereof, together with interest accrued to such redemption date, shall be held intrust so as to be available therefor on such redemption date, and if Redemption Notice thereof shallhave been given as aforesaid, then from and. after such redemption date, interest with respect to theBonds to be redeemed shall cease to accrue or accrete and become payable. All money held for theredemption of Bonds shall be held in trust for the account of the Owners of the Bonds so to beredeemed.

(vi) fonds No ~.zanger Outstanding. When any Bonds (or portions thereof, whichhave been- duty called for redemption prior to maturity under the provisions of this Resolution, or withrespect to which instn~tions to call for redemption prior to maturity at the earliest redemption datehave_been given to the Paying Agent, in form satisfactory to it, and sufficient moneys shall be heldirrevocably in bust for the payment of the redemption price of such Bonds or portions thereof, and, inthe case of Current Interest Bonds and Convertible Capital Appreciation Bonds after the Conversion.Date, accrued interest with respect thereto to the date fixed for redemption, all as provided. in thisResolution, then such Bonds shall no longer be deemed Outstaring and shall be surrendered to thePaying Agent for cancellation.

All Bonds paid at maturity or redeemed prior to matw~ity pursuant to the provisions ofthis Section 6 shall be cancelled upon surnender thereof and be delivered to or upon the order of theDistrict. All or any portion of a Bond pw:chased by the District shall be cancelled by the Paying Agent.

(i) Election of Book-Entry System. The Bonds shall initially be delivered in theform of a separate single fully-registered bond (which may be typewritten) for each maturity date ofsuch Bonds in an authorized denomination (except for any odd denomination Hond). The ownership ofeach such Bond shall be registered in the Bond Register (as defined below) in the name of theNominee, as nominee of the Depository and ownership of the Honds, or any portion thereof may notthereafter be transferred except as provided in Section 6(c)(ix4).
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With respect to book-entry Bonds, the District and the Paying Agent shalt have noresponsibility or obligation- to any Participant or to any person on behalf of which such a Participantholds an interest in such book-enhy Bonds. Without limiting the immediately preceding sentence, theDistrict and the Paying Agent shall have no responsibility or obligation with respect to (i) the accuracyof the records of the Depository, the Nominee, or any Participant with respect to any ownership interestin book-entry Bonds, (ii) the delivery to any Participant or any other person, other than an Owner asshown in the Bond Register, of any notice with respect tobook-entry Bonds, including any RedemptionNotice, (iii) the selection by the Depository and its Participants of the beneficial interests in book-entryBonds to be prepaid in the event the District redeems the Bonds in part, or (iv) the payment by theDepository or any Participant or any other person, of any amount with respect to Accreted Value,Conversion Value, and Principal of, and premium, if any, or interest on the book-entry Bonds. TheDistrict and the Paying Agent may treat and consider the person in whose name each book-entry Bondis registered in the Bond Register as the absolute Owner of such book-entry Bond for the purpose ofpayment of Accreted Value, Conversion Value, or Principal of and premium and interest on and to suchHond, for the purpose of giving notices of redemption and other matters. with respect to such Bond, forthe purpose of registering transfers with respect to such Bond, and for all other purposes whatsoever.T'he Paying Agent shall pay all Accreted Value, Conversion Value, nor Principal of and premium, if any,and interest on the Bonds only to or upon the order of the respective Owner, as shown in the BondRegister, or his or her respective attorney duly authorized in writing, and all such payments shall bevalid and effective to fully satisfy and discharge the District's obligations with respect to payment ofAccreted Value, Conversion Value, or Principal of, and premium, if any, and interest on the Bonds tothe extent of the sum or sums so paid. No person other than an Owner, as shown in the Hond Register,shall receive a certificate evidencing the obligation to make payments of Accreted Value, ConversionValue, or Principal of, and premium, if any and interest on the Bonds. Upon delivery by theDepository to the Owner and the Paying Agent, of written notice to the effect that the Depository hasdetermined to substitute a new nominee in place of the Nominee, and subject to the provisions hereinwith respect to the Reca~d Date, the word Nominee in this Resolution shall refer to such nominee of theDepository.

1. Delivery Qf Letter of Rep~gsea~tions. In order to qualify the book-entry Bondsfa~ the Depository's book-entry system, the DIstrict and the Paying Agent shall execute anddeliver to the` Depository a Letter of Representations. The execution and delivery of a Letter ofRepresentations shall not in any way impose upon the District or the Paying Agent anyobligation whatsoever with respect to persons having interests in such book-entry Bonds otherthan the Owners, as shown on the Bond Register. Hy executing a Letter of Representations thePaying Agent shall agree to take all action necessary at all times sa that the Distract will be incompliance with all representations of the District in such Letter of Representations. Inaddition to the execution and delivery of a .Letter of Representations the District and thePaying Agent shall take such other actions, not inconsistent with this Resolution, as -arereasonably necessary to qualify book-entry Bonds for the Depository's book-entry program.
2. election of De si~torv. In the event (i) the Depository determines not tocontinue to act as securities depository for book-entry Bonds, or (ii) the District determines thatcontinuation of the Uook-entry system is not in the best interest of the Beneficial Owners of theBonds or the District, then the District will discontinue the. book-entry system with theDepository. If the District determines to replace the Depository with another qualifiedsecurities depository, the District shall prepare or direct the preparation of a new single,separate, fully registered bond for each maturity date of such Outstanding book-entry Bond,registered in the name of such successor or substitute qualified securities depository or its
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Nominee as provided in subsection (4) hereof. If the District fails to identify another qualifiedsecurities depository to replace the Depository, then the Bonds shall no longer be restricted tobeing registered in such Bond Register in the name of the Nominee, but shall be registered inwhatever name or names the Owners transferring or exchanging such Bonds shall designate, inaccordance with the provisions of this Section 6(c).

3. Payments and Noti~g~ to Dg~gs~t,4rv. Notwithstanding any other provision ofthis Resolution to the contrary, so long as all Outstanding Honds are held in book-entry formand registered in the name of the Nominee, all payments by the District or the Paying Agentwith respect to Accreted Value, Conversion Value or Principal of and premium, if any, orinterest on the Bonds and all notices with respect to such Bonds, including notices ofredemption, shall be made and given, respectivcly to the Nominee, as provided in the Letter ofRepresentations or as otherwise required or instructed by the Depository and agreed to by thePaying Agent notwithstanding sny inconsistent provisions herein.

~ ~ Y ~ i ~~~ ~ ~ ~y~ ~

(A) The Bonds shall be ititially issued as described in the Official 'Statementdescribed herein. Registered ownership of such Bonds, or any portions thereof, may notthereafter be transferred except:

(1) to any successor of DTC or its nominee, or of any substitutedepository designated pursuant to Section 6(cxix4xAx2) ("Substitute Depository");provided that any successor of i7I'C or Substitutc Depository shall be qualified underany applicable laws to provide the service proposed to be provided by it;

(2) to any Substitute Depository upon (1) the resignation of DTCor its successor (or any Substitute Depository or its successor} from its functions asdepository, or (2) a determination by the District that DTC (or its successor) is nolonger able to carry out its functions as depository; provided that any such SubstituteDepository shall be qualified under any applicable laws to provide the servicesproposed to be provided by it; or

(3) to any person as provided below, upon (1) the resignation ofDTC or its successor (or any Substitute Depository or its successor) fiom its functionsas depository, or (2) a determination by the District that DTC or its successor (orSubstitute Depository or its successor) is no longer able to carry out its functions asdep~itory.

(B) In the case of any transfer pursuant to Section 6(cxix4}(Axl) or (2), uponreceipt of alt Outstanding Bonds by the Paying Agent, together with a written request of theDistrict to the Paying Agent designating the Substitute Depository, a single new Bond, whichthe District shalt prepare or cause to be prepared, shall be executed and delivered for eachmaturity of Bonds then Outstanding, registered in the name of such successor or suchSubstitute Depository or their Nominees, as the case may be, all as specified in such writtenrequest of the District. In the case of any transfer pursuant to Section 6(c)(i~(4xAx3)~ uponreceipt of all Outstanding Honds by the Paying Agent, together with a written request of theDistrict to the Paying Agent, new Bonds, which the District shall prepaze or cause to beprepared, shall be executed and delivered in such denominations and registered in the names of
12
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such persons as are requested in such written request of the District, provided that the PayingAgent shall not be required to deliver such new Bonds within a period of less than sixty (60)days from the date. of receipt of such written request from the District.

(C) In the case of a partial redemption or an advance refunding of any Bondsevidencing a portion of the Maturity Value, Conversion Value or Principal maturing in aparticulaz year, DTC or its successor (or any Substitute Depository or its successor) shall makean appropriate notation on such Bonds indicating the date and amounts of such reduction inConversion Value, Maturity Value or Principal, in form acceptable to the Paying Agent, all inaccordance with the Letter of Representations. The Paying Agent shalt not be liable for suchI?epository's failure to make such notations or errors in making such notations.

(D) The District and the Paying Agent 'shall be entitled to treat the person in whosename any Bond is registered as the Owner thereof for alt purposes of this Resolution and anyapplicable laws, notwithstanding any notice to the contrary received by the Paying Agent or theDistrict; and the District and the Paying Agent shall not have responsibility .for.. transmitting-payments to, communicating with, notifying, or otherwise dealing with any Beneficial Ownersof the Bonds. Neither the District nor the Paying Agent shall have any responsibility orobligation, legal or otherwise, to any such Beneficial Owners or to any other party, includingDTC or its successor (or Substitute Depository or its successor), except to the Owner of anyBonds, and the Paying Agent may rely conclusively on its records as to the identity of theOwners of the Bonds.

SECTION 7 Execution of the Bonds. The Bonds shall be signed by the President of theBoard, or other member of the Board authorized to do so by resolution of the Board, by their manual orfacsimile signature and countersigned by the manual or facsimile signaturc of the Secretary of theBoard, all in their oftZcial capacities. No Hond shall be valid or obligatory for any purpose or shall beentitled. to any secwrity or benefit under this Resolution unless and until the _certificate of authenticationprinted on the Bond is signed by the Paying Agent as authenricadng agent. Authentication by thePaying Agent shall be conclusive evidence that the Bond so authenticated has been duly issued, signedand delivered under this Resolution and is entitled to the security and benefit of this Resolution: ..~ ~:..
SECTION 8 Pavina A¢ent: Transfer and Exchari¢e. So long as any of the Bondsremains Outstanding, the District will cause the Paying Agent to maintain and keep at its principaloffice all books and records necessary for the registration, exchange and transfer of the Bonds asprovided in this Section. Subject to the provisions of Section 9 below, the person in whose name aBond is registered on the Bond Register shall be regarded as the absolute Owner of that Bond for allpurposes of this Resolution. Payment of or on account of the Principal. Conversion Value, or AccretedValue of and premium, if any, and interest on any Bond shall be made only to or upon the order of suchOwner; neither the District nor the Paying Agent shall be affected by any notice to the conhary, but the.registration may be changed as provided in this Section. All such payments shall be valid and effectualto satisfy and discharge the District's liability upon the Bonds, including interest, to the extent of theamount or amounts so paid.

Any Bond may be exchanged for Bonds of like series, tenor, maturity and Transfer Amountupon presentation and surrender at the principal office of the Paying Agent, together with a request forexchange signed by the Owner or by a person legally empowered to do so in a form satisfactory to the.Paying Agent. A Bond may be transferred on the Bond Register only upon presentation and surrenderof the Bond at the principal office of the Paying Agent together with an assignment executed by the
13
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Owner or by a person legally empowered to do so in a form satisfactory to the Paying Agent. Uponexchange or transfer, the Paying Agent shall complete, authenticate and deliver a new bond or bonds oflike tenor and of any authorized denomination or denominations requested by the Owner equal to theTransfer Amount of the Hond surrendered and bearing, accruing or accreting interest at the same rateand maturing on the same date. Capital Appreciation Bonds, Convertible Capital Appreciation Bondsand Current Interest Bonds may not be exchanged for one another.

If any Bond shall become mutilated, the District, at the expense of the Owner of said Bond,shall execute, and the Paying Agent shalt thereupon authenticate and deliver, a new Bond of tike series,tenor, maturity and Transfer Amount in exchange and substitution for the Bond so mutilated, but onlyupon swrender to the Paying Agent of the Bond so mutilated. If any Bond issued hereunder shall belost, destroyed or stolen, evidence of such toss, destruction or theft may be submitted to the PayingAgent and, if such evidence be satisfactory to the Paying Agent and indemnity for the Paying Agentand the District .satisfactory to the Paying Agent shall be given by the Owner, the District, at theexpense of the Owner, shall execute, and the Paying Agent shall thereupon authenticate and deliver, anew Bond of like series, tenor, maturity and Transfer Amount in lieu of and in substitution for the Bondso lost, destroyed or stolen (or if any such Bond shall have matured or shall have been called forredemption. instead of issuing a substitute Bond the Paying Agent may pay the same without surrenderthereof upon receipt of indemnity satisfactory to the Paying Agent and the District). The Paying Agentmay require payment of a reasonable fee for each new Bond issued under this paragraph and of theexpenses which may be incurred by the District and the Paying Agent.

If signatures on behalf of the District are required in connection with an exchange or transfer,the Paying Agent shall undertake the exchange or transfer of Bonds only after the new Bonds aresigned by the authorized officers of the District. In all cases of exchanged or transferred Bonds, theDistrict shall sign and the Paying Agent shall authenticate and deliver Bonds in accordance with theprovisions of this Resolution. All fees and costs of transfer shall be paid by the requesting party.Those. charges may be required to be paid before the procedure is begun for the exchange or transfer.All Bonds issued upon any exchange or transfer shall be valid obligations of tfie District, evidencingthe same debt, and entitled to the same security and benefit under this Resolution as the Bondssurrendered upon that exchange or transfer.

Any Bond swrendered to the Paying Agent for payment, retirement, exchange, replacement ortransfer shall be cancelled by the Paying Agent. The District may at any time deliver to the PayingAgent for cancellation any previously authenticated and delivered Bonds that the District may haveacquired in any manner whatscever~ and those Bonds shall be promptly cancelled by the Paying Agent.Written reports of the swrender and cancellation of Bonds shall be made to the District by the PayingAgent as requested by the District. The cancelled Bonds shall be retained for @uee years, then returnedto the District or destroyed by the Paying Agent as directed by the District.

Neither the District. nor the Paying Agent will be required (a) to issue or transfer any Bondsduring a period beginning with the opening of business on the 16th business day next preceding eitherany Bond Payment Date or any date of selection of Bonds to be redeemed arni ending with the close ofbusiness on the Bond Payment Date or any day an which the applicable Redemption Notice is given or(b) to transfer any Bonds which have been selected or called for redemption in whole or in part.

SECTION 9 pavme~~. Payment of interest on any Cwrent Interest Bond or ConvertibleCapital Appreciation Bond after its respective Conversion Date, shall be made on any Bond PaymentDate to the person appearing on the registration books of the Paying Agent as the Owner thereof as of
14
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the Record Date immediately preceding such Bond Payment Date, such interest to be paid by wiretransfer or check mailed to such Owner on the Bond Payment Date at his or her address as it appears onsuch registration books or at such other address as he or she may have filed with the Paying Agent forthat purpose on or before the Record Date. The Owner in an aggregate Principal .Amount, ConversionValue or Maturity Value of One Million Dollars ($1,000,000} or more may request in writing to thePaying Agent that such Owner be paid interest by wire transfer to the bank and account number on filewith the Paying Agent as of the Record Date. The Principal, and redemption premiums, if any. payableon the Current Interest Bonds, the Accreted Value and redemption premiums, if any, on the CapitalAppreciation Bonds, and the Accreted Value, Conversion Value and redemption premiums, if any, onConvertible Capital Appreciation Bonds shall be payable upon maturity or redemption upon surrenderat the principal office of the Paying Agent. The Accreted Value, Conversion Value and Principal of,and premiums, if any and interest on, the Bonds shall be payable in lawful money of the United Statesof America. The Paying Agent is hereby authorized to pay the Bonds when duly presented for paymentat maturity, and to cancel all Bonds upon payment thereof. The Bonds are general obligations of theDistrict and do not constitute an obligation of the County except as provided in this Resolution. Nopart of any fund of the County is pledged or obligated to the payment of the Bonds.

SECTION 10 Forms of Bonds. The Bonds shall be in substantially the forms as set forthin Exhibit A hereto, allowing those officials executing the Bonds to make the insertions and deletionsnecessary to conform the Bonds to this Resolution a~xi the Purchase Contract.

SECTION 11 Delivery of Bonds. The proper officials of the District shall cause the Bondsto be prepared and, following their sale, shall have the Bonds signed and delivered, together with a truetranscript of proceedings with reference to the issuance of the Bonds, to the Underwriter upon paymentof the purchase price therefor.

SECTION 12 Deuosit o~ Proceeds o[ Bond. (a) The purchase price of the Series CBonds received from the Underwriter pursuant to the Purchase Contract, to the extent of the PrincipalAmount thereof, shall be paid to the County to the credit of the fluid hereby authorized to be created tobe known as the "San Gabriel Unified School District Election of 2008 General Obligation Bonds,Series C Building Fund" (the "Series C Building Fund's of the Dislr~ct, shall be kept separate and.~clistinc„~,~fiorq all other District and County funds,. and those .proceeds shall be used solely for thepurpose for which the Series C Bonds are being issued and provided further that such proceeds shall beapplied solely to the purposes authorized by the voters of the District at the Election. The County shallhave no responsibility for assuring the proper use of the Series C Bond proceeds by the District. 1fieSeries C Building Fund may contain subaccounts if the Series C Bonds are issued in more than oneseries. The purchase price received from the Underwriter pursuant to the Purchase Contract, to theextent of any accrued interest and any net original issue premium, shall be kept separate and apart inthe fund hereby authorized to be created and designated as the "San Gabriel Unified School DistrictElection of 2W8 General Obligation Bonds, Series C Debt Service F7und" (the "Series C Debt ServiceFund") for the Series C Bonds and used for payment of Accreted Value, Conversion Value, or Principalof and interest on the Series C Bonds and for no other purpose. The Series C Debt Service Fund maycontain subaccounts if the Series C Bonds are issued in more than one series._ Interest earnings onmonies held in the Series C Building Fund shall be retained in the Series C Building Fund. Interestearnings. on monies held in the Series C Debt Service Fund shall be retained in the Series C DebtService Fund. Any excess proceeds of the Series C Bonds not needed for the authorized purposes setforth herein for which the Series C Bonds are being issued upon written notice from the District shallbe transferred to the Series C Debt Service Fund -and applied to the payment of Accreted Value,Conversion Value or Principal of and interest on the Series C Honds. If, after payment in full of the
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Series C Bonds, there remain excess proceeds, any such excess amounts shall be transferred to thegeneral fund of the District.

The purchase price of the Series D Bonds received from the Underwriter pursuant to thePurchase Contract, to the extent of the Principal Amount thereof, shall be paid to the County to thecredit of the fund hereby authorized ko be created to be fcnown as the "San Gabriel Unified SchoolDistrict Election of 2008 General Obligation Bonds, Series D Building Fund" (the "Series D BuildingFund," and together with the Series C Building Fund, the ̀ Building Funds") of the District, shall bekept separate and distinct from all other District and County funds, and .those proceeds. shall be usedsolely for the p~u~pose for which the Series D Bonds are being issued and provided further that suchproceeds shalt be applied solely to the purposes authorized by the voters of the District at the Election.The County shall have no responsibility for assuring the proper use of the Series D Bond proceeds bythe District. The Series D Building Fund may contain subaccounts if the Series D Bonds are issued inmore than one series. The purchase price received from the Underwriter pursuant to the PurchaseContract, to the extent of any accrued interest and any net original issue premium, shall be keptsepazate and apart in the fund hereby authorized to be created and designated as the "San GabrielUnified School District Election of 2008 General Obligation Bonds, Series D Debt Service Fund" (the."Series D Debt Service Fund," and together with the Series C Debt Service Fund, the "Debt ServiceFunds"} for the Series D Bonds and used for payment of Accreted Value, Conversion Value, orPrincipal of and interest on the Series D Bonds ar~i for no other purpose. The Series D Debt ServiceFund may contain subaccounts if the Series D Bonds are issued in more than one series. Interestearnings on monies held in the Series D Building Fund shall be retained in the Series D Building Fund.Interest earnings on monies held in the Series D Debt Service Fund shalt be retained in the Series DDebt Service Fund. Any excess proceeds of the Series D Bonds not needed for the authorized purposesset forth herein for which the Series D Bonds are being issued upon written notice from the Districtshalt be transferned to the Series D Debt Service Fund and applied to the payment of Accreted Value,Conversion Value or Principal of and interest on the Series D Bonds. If, at~ter payment in full of theSeries D Bonds, there remain excess proceeds..any such excess amounts, shall be transferred to thegeneral fund of the District.

The costs of issuance of the Bonds are hereby authorized to be paid either from premiumwithheld by the Underwriter upon the sale of the Bonds, or from the Principal Amount of the Bondsreceived from the Underwriter. To the extent costs of issuance are paid from such Principal Amount,the District may direct that a pcxtion thereof, in an amount not-to-exceed 2.096 of such PrincipalAmount, in lieu of being deposited into the respective Building Funds, be deposited in a costs ofissuance account to be held by a fiscal agent of the District appointed for such purpose.
(b) Moneys in the Debt Service Funds and the Building Funds shall be invested, afterconsultation with the County, in Permitted Investments. If at the time of issuance the Districtdetermines to issue the Bonds as Talc-Exempt Bonds without regard to the Internal Revenue Code"temporary period" restrictions, att investment of Bond proceeds shall be subject to paragraph (1)below; and the District, in consultation with the County, may provide for an agent to assist the Countyin investing funds pursuant to paragraph (1}below. If the District fails to direct the County or its agent,as the case may be, the County or its agent shall invest or cause the funds in the respective BuildingFunds to be invested in Qualified Permitted Investments, subject to the provisions of paragraph (1)below, until such time as the District provides written direction to invest such funds otherwise. Neitherthe County nor its officers and agents, as the case may be, shall have any responsibility or obligation todetermine the tax consequences of any investment. The interest earned on the moneys deposited to therespective Building Funds shall be applied as set forth in subparagraph (1)(C) below:.
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(1) Cc,~venant Regardin~~vestment of Proceeds.

(A) Permitted Inves ments. Beginning on the delivery date, and. at all timesuntil expenditure for authorized purposes, not less than 95~ of the proceeds of theBonds deposited in the respective Building Funds, including investment earningsthereon, wiU be invested in Qualified Permitted Investments. Notwithstanding thepreceding provisions of this Section, for purposes of this pazagraph, amounts derivedfrom the disposition or redemption of Qualified Permitted Investments and heldpending reinvestment or redemption for a period of not more than 30 days may beinvested in Permitted Investments. The District hereby authorizes investments madepursuant to this Resolution with maturities exceeding five years.

(B) Recordkeegin~; and Monitoring Relating to Buildin~Fund.

i. Information Re~ardin~ Permitted Investments. The Districthereby covenants that it will record or .cause to be recorded ..with respect to-eachPermitted Investment in the respective Building Funds the following information:purchase .date; purchase price; information establishing the Fair Mazket Value of suchPermitted Investment; face amount; coupon rate; periodicity of interest payments;disposition price; disposition date; and any accrued interest received upon disposition.

ii. I~,~grma~on in Qualified Non-AMT Mutual Fundg. TheDistrict hereby covenants that, with respect to each investment of proceeds of theBonds in a Qualified Non-AMT Mutual Fug pursuant to paragraph (1)(A) above, inaddition to recording, or causing to be recorded, the information set forth in paragraph(1)(Bxi) above, it will retain. a copy of each IRS information reporting form a~xiaccount statement provided by such Qualified Non-AMT Mutual Fund.

iii. 1V_Ionthly Investment Fund Statements. The District covenantsthat it will obtain, at the beginning of each month following the delivery date, astatement of the investments in the respective Building Funds detailing the nature.amount and value of each investment as of such statement date.

iv. Retention of Records. The District hereby covenants that itwill retain the records referred to in paragraph (1xBxi) and each IRS informationreporting form referned to in paragraph (1xBXii) with its books and records withrespect to the Honds until three years following the .last date that any .obligationcomprising the Bonds is retired.

(C'~ jnterest Earned on Permitted Investments. The interest earned on themoneys deposited in the Building Funds shall be deposited in the respective BuildingFund and used for. the purposes of those funds.

Except as required to satisfy the requirements of Section 1480 of the Code, interest earned onthe investment of moneys held in the respective Debt Service Funds shall be retained in the respectiveDebt Service Funds and used by the County to pay the Accreted Value, Conversion Value or Principalof act interest on the Bonds when due.
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SECTION 13
Tax-Exempt Bonds.

Rebate Fund. The. following provisions shalt apply to any Bonds issued as

(a) The District shall create and establish special funds designated the "San GabrielUnified School District Election of 2008 General Obligation Bonds, Series C Rebate Fund" and the"San Gabriel Unified School District Election of 2008 General Obligation Bonds, Series D RebateFund" (collectively, the "Rebate Funds"). Atl amounts at any time on deposit in the Rebate Funds shallbe held intrust, to the extent required to satisfy the requirement to make rebate payments to the UnitedStates (the "Rebate Requirement") pursuant to Section 148 of the Code, and the Treasury Regulationspromulgated thereunder (the "Treasury Regulations"). Such amounts shall be free and clear of any lienhereunder and shall be governed by this Section and by the Tax Certificate to be executed by theDistrict in connection with the Tax-Exempt Honds (the "Tax Certificate").

(b) Within 45 days of the end of each fifth Bond Yeaz (as such term is defined in the TaxCertificate), (1) the District shall calculate or cause to be calculated with respect to the Bonds theamount that would be considered the "rebate amount" within-the meaning of Section 1.148-3 of theTreasury Regulations, using as the "computation date" for this purpose the end of such Bond Year, and(2) the District shall deposit to the Rebate Funds from amounts on deposit in the other funds establishedhereunder or from other District funds, if and to the extent required, amounts sufficient to cause thebalance in the Rebate Funds to be equal to the "rebate amount" so calculated. The District shall not berequired to deposit any amount to the Rebate Funds in accordance with the preceding sentence, if theamount on deposit in the Rebate Funds prior to the deposit required to be made undex this subsection(b) equals or exceeds the "rebate amount" calculated in accordance with the preceding sentence. Suchexcess may be withdrawn from the Rebate Funds to the extent permitted under subsection (g) of thisSection. The District shall not be required to calculate the "rebate amount" and shall not be required todeposit any amount to the Rebate Funds in accordance with this subsection (b), with respect to all or aportion of the proceeds of the Bonds (including amounts treated as proceeds of the Bonds) (1) to theextent such proceeds satisfy the expenditure requirements of Section 148(fl(4)(B) orSection 148(~(4)(C) of the Code or Section 1.148-7(d) of the Treasury Regulations, whichever isapplicable and otherwise qualify for the exception to the Rebate Requirement pursuant to whichever ofsaid sections is applicable, (2} to the extent such proceeds are subject to an election by the Districtunder Section 148(fl(4)(C)(vii) of the Code to pay a one and one-half percent (1yx96) penalty in lieu ofarbitrage rebate in the event any of the percentage expenditure requirements of Section 148(fl(4xG7 arenot satisfied, or (3) to the extent such proceeds qualify for the exception to arbitrage rebate underSection 148(fl(4~Axii) of the .Code for amounts in a "bona fide debt service fund." In such event, andwith respect to such amounts, the District shall not be required to deposit any amount to the RebateFunds in accordance with this subsection (b).

(c) Any funds remaining in the Rebate Funds after redemption of all the Bonds and anyamounts described in paragraph (2) of subsection (d) of this Section, or provision made thereforsatisfactory to the District, including accrued interest, shall be remitted to the District

(d) Subject to the exceptions contained in subsection (b) of this Section to the requirementto calculate the "rebate amount" ark make deposits to the Rebate Funds, the District shall pay to theUnited States, from amounts on deposit in the Rebate Funds,

(1) not later than 60 days after the end of (i) the fifth Bond Yeaz, and (ii) each fifthBond Yeaz thereafter, an amount that, together with all previous rebate payments, is equal to at
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least 90% of the "rebate amount" calculated as of the end of such Bond Year in accordancewith Section t . t 48-3 of the Treasury Regulations; and

(2) not later than 60 days after the payment of all Bonds, an amount equal to 10096of the "rebate amount" calculated as of the date of such payment (and any income attributableto the "rebate amount" .determined to be due and payable) in accordance with Section 1.148-3of the Treasury Regulations.

(e) In the event that, prior to the time any payment is required to be made from the RebateFunds, the amount in the Rebate Funds is not sufficient to make such payment when such payment isdue, the District shall calculate (or have calculated) the amount of .such deficiency and deposit anamount equal to such deficiency into the Rebate Funds prior to the time such payment is due.
(fl Each payment required to be made pursuant to subsection (d) of this Section shall bemade to the Internal Revenue Service, on or before the date on which such payment is due, and shall beaccompanied by Internal Revenue Service Form 8038-T, such form to be prepared or caused to beprepared by the District..

(g) In the event that immediately following the calculation required by subsection (b) ofthis Section, but prior to any deposit made under said subsection, the amount on deposit in the RebateFunds exceeds the "rebate amount" calculated in accordance with said subse~tion~ the. District maywithdraw the excess from the Rebate Funds and credit such excess to the respective Debt ServiceFunds.

(h} The District shall retain records of all determinations made hereunder until three yearsafter the complete retirement of the Bonds.

(i) Notwithstanding anything in this Resolution to the contrary the Rebate Requirementshall survive the payment in full or defeasance of the Bonds.

SECTION 14 ~gc,~r~ty fo~t~,g Bonds. There shall be levied on all the taxable property inthe District. in addition to all other taxes, a continuing direct ad valorem tax annually during the periodthe Bonds are Outstanding in an amount sufficient to pay the Principal, Conversion Value and AccretedValue of and interest on the Bonds when due, which moneys when collected will be placed in therespective Debt Service Funds of the District, which funds are hereby designated for the payment of thePrincipal, Conversion Value atxi Accreted Value of and interest on the Bonds when and as the samefall due, and for no other purpose.

The moneys in the Debt Service Funds, to the extent necessary to pay the Frincipai~ ConversionValue and Accreted Value of and interest on the Bonds as the same become due and payable shall betransferred by the Treasurer to the Paying Agent which, in turn, shall pay such moneys to DTC to paysuch Principal, Conversion Value Accreted Value and interest. DTC will thereupon make payments ofPrincipal, Conversion Value and Accreted Value of and interest on the Bonds to the DTC Participantswho will thereupon make payments of such Principal, Conversion Value, Accreted Value and interestto the Beneficial Owners of the Bonds. Any moneys remaining in the Debt Service Funds aver theBonds and the interest thereon have been paid in full, or provision for such payment has been made,shall be transferred to the general fund of the District, pursuant to the Education Code Section 15234.
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SECTION 15 Arbitrage Covenant. The District covenants that it will restrict the use ofthe proceeds of the Bonds in such manner and to such extent, if any, as may be necessary, so that theBonds will not constitute arbitrage bonds under Section 148 of the Code and the applicable regulationsprescribed thereunder or any predecessor section. Calculations for determining arbitrage requirementsare the sole responsibility of the District.

SECTION 16 Conditions Precedent The Boazd determines that all acts and conditionsnecessary to be performed by the Board or to have been met precedent to and in the issuing of theBonds in order to make them legal, valid and binding general obligations of the District have beenperformed and have been met, or will at the time of delivery of the Bonds have been performed andhave been met, in regular and due form as required by law; and that no statutory or constitutionallimitation of indebtedness or taxation wilt have been exceeded in the issuance of the Bonds.

SECTION 17 Of~dal Stateme~►t The Preliminary Official Statement relating to theBonds, substantially in the form on file with the Board is hereby approved and the Authorized Officers,each alone, are hereby authorized and directed, for and in the name and on behalf of the District, todeliver such Preliminary Official Statement to the Underwriter to be used in connection with theoffering and sale of the Bonds. The Authorized Officers, each alone, aze hereby authorized anddirected, for and in the name and on behalf of -the District, to deem the Preliminary Official Statement"final" pursuant to 15c2-12 of the Securities Exchange Act of 1934, prior to its distribution and toexecute and deliver to the Underwriter a ftnal Official Statement, substantially in the form of thePreliminary Official Statement, with such changes therein, delerions therefrom and modificationsthereto as the Authorized Officer executing the same shall approve. The Underwriter is herebyauthorized to distribute copies of the Preliminazy Official Statement to persons who may be interestedin the purchase of the Bonds and is directed to deliver copies of any final Official Statement to thepurchasers of the Bonds. Execution of the Official Statement shall conclusively evidence the District'sapproval of the Official Statement.

SECTION 18 Insurance. In the event the District purchases bond insurance for the Bonds,and to the extent that the Bond Insurer makes payment of the Principal, Conversion Value or AccretedInterest or of interest on the Bonds, it shall become the Owner of such Bonds with the right to paymentof such Principal, Conversion Value, Accreted Interest or interest, and shall be fully subrogated to all ofthe Owners' rights, including the Owners' rights to payment thereof. To evidence such subrogation (i)in the case of subrogation as to claims that were past due interest components, the Paying Agent shallnote the Bond Insurer's rights as subrogee on the registration books for the Bonds maintained by thePaying Agent upon receipt of a copy of the cancelled cheek issued by the Bond Insurer for the paymentof such interest to the Owners of the Bonds, and (ii) in the case of subrogation as to claims for past duePrincipal, Conversion Value or Accreted Value, the .Paying Agent shall note the Bond Insurer assubrogee on the registration books for the Bonds maintained by the Paying Agent upon surnender of theBonds by the Owners thereof to the Bond Insurer or the insurance tYVStee for the Bond Insurer.

SEGG"fION 19 De[easance. All or any portion of the Outstanding maturities of the Bondsmay be defeased prior to maturity in the following ways:

(a) Cam: by irrevocably depositing with an independent escrow agent selected bythe District an amount of cash which together with amounts transfen~ed from the respectiveDebt Service Funds is sufficient to pay all Bonds Outstanding and designated for defeasance(including all Principal thereof, accreted or accrued interest thereon and redemption premiums,if any) at or before their maturity date; or .
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(b) Government Obligations: by irrevocably depositing with an independentescrow agent selected by the District noncallable Government Obligations together withamounts transferred from the respective Debt Service Funds and any other cash, if required, insuch amount as will, together with interest to accrue thereon, in the opinion of an independentcertified public accountant be fully sufficient to pay and discharge ail Bonds Outstanding anddesignated for defeasance (including all Principal thereof, accreted or accrued interest thereonand redemption premiums, if any) at or before their maturity date;

then, notwithstanding that any of such Bonds shall not have been surrendered for payment, allobligations of the District with respect to all such designated Outstanding Bonds shall cease andterminate, except only the obligation of the independent escrow agent selected by the District to pay orcause to be paid from funds deposited pursuant to pazagraphs (a) or (b) of this Section, to the Owners ofsuch designated Bonds n~ so sw~rendered and paid all sums due with respect thereto.

For purposes of this Section, "Government Obligations" shall mean:

Direct .and general obligations of the United States of America, or obligations that areunconditionally guaranteed as to principal and interest by the United States of America (whichmay consist of obligations of the Resolution Funding Corporation that constitute interest strips),or "prerefunded" municipal obligations rated in the highest rating category by Moody'sInvestors Service ("Moody's'~ or Standard & Poor's Ratings Services, a Standard & Poor'sFinancial Services LLC business ("S&P'~. In the case of direct and general obligations of theUnited States of America. Government Obligations shall include evidences of direct ownershipof proportionate interests in future interest or principal payments of such obligations..Investments in such proportionate interests must be limited to circumstances where (i) a bankor trust company acts as custodian and holds the underlying United States obligarions; (ii) theowner of the investment is the real party in interest and has the right to proceed directly andindividually against the obligor of the underlying United States obligations; and (iii) theunderlying United States obligations ace held in a special account, segregated from thecustodian's general assets, and are .not available to satisfy any claim of the custodian, anyperson claiming through the custodian. or any person to whom the custodian may be obligated;provided that such obligations are rated or assessed at least as high as direct ark generalobligations of the United States of America by either SB~P or by Moody's.

SECTION 20 N,~ltabiUty of Counh►. Notwithstanding anything to the contrary,containedherein, in the Bonds or in any other document mentioned herein, neither its County, nor its officials,officers, employees or agents shat! havc any liability hereunder or by reason hereof or in connectionwith the transactions contemplatcd hereby, the Bonds are not a debt of the County or a pledge of theCounty's full faith and credit, and the Bonds and any liability in connection therewith shall be paidsolely from ad valorem taxes lawfully levied to pay the Principal Conversion Value and MaturityValue of or interest on the Bonds.

SECTION 21 Indemniflcallon of County. The District shalt defend, indemnify and holdharmless the County. its offtcials~ of~icera, agents and employees ("Indemnified Parties' against anyand alt losses, claims, damages or liabilities. joint or several to which such Indemnitled Parties maybecome subject based in whole or in part upon any acts or omission related to the Bonds, except withregard to the County's responsibilities under Section 23 hereof. The D~strtct shall also reimburse theIndemnified Parties for any legal or other costs and expenses incurred in connection with investigating
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or defending any such claims or liabilities, except with regazd to the County's responsibilities underSection 23 hereof.

SECTION 22 Rai mbursement oC Countv,~osts. The District shall reimburse the Countyfor all costs and expenses incwred by the County, its officials, officers, agents and employees inissuing or otherwise in connection with the issuance of the Bonds.

SECTION 23 Rgauest to County t~Le ax. The Board of Supervisors and officers ofthe County are obligatal by statute to provide for the levy and collection of ad valorem property taxesin each year sufficient to pay all Principal, Maturity Value, Conversion Value of and interest comingdue on the Bonds in such yeaz, and to pay from such taxes all amounts due on the Bonds. The Districthereby requests the Board of Supervisors to annually levy a tax upon all taxable property in the Districtsufficient to pay all such Principal, Maturity Value, Conversion Value and interest coming due on theBonds in such year, and to pay from such taxes all amounts due on the Bonds.

SECTION Z4 Oti~e~, Actions. (a) Officers of the Board and. District officials and staff arehereby authorized and directed, jointly and severally, to do any -and all things and to execute anddeliver any and all documents which they may deem necessary or advisable in order to proceed withthe issuance of the Bonds and otherwise curt' out, give effect to and comply with the terms and intentof this Resolution. Such actions heretofore taken by such officers, officials and staff are herebyratified, confirmed and approved.

(b) ~ The Boazd hereby appoints Piper Jaffray 8c Co. as the Underwriter, and Stradling~Yocca, Cazlson & Routh, a Professional Corporation, as Bond Counsel and Disclosure Counsel,both with respect to the issuance of the Bonds..

(c) Notwithstanding any other provisions contained herein, the provisions of thisResolution as they relate to the Bonds may be amended by the Purchase Contract and the OfficialStatement.

SECTION 2S Resolution to Cougty Tr~easur_er -Tax Collector. The Secretary to thisBoazd is hereby directed to provide a certified copy of this Resolution to the Treasurer immediatelyfollowing its adoption.

SECTION 26 Continuing Discl~ure. The District hereby covenants and agrees that itwill comply with and cony out all of the provisions of that certain Continuing Disclosure CertiScateexecuted by the District and dated as of the Dated Date, as originally executed and as it may beamended from time to time in accordance with the terms thereof. Any Bond Holder may take suchactions as may be necessary and appropriate, including seeking mandate or speciRc performance bycourt order, to cause the District to comply with its obligations under this Section. Noncompliancewith this Section shall not result in acceleration of the Bonds.

SECTION 27 Eff . ive Date. This Resolution shall take effect immediately upon itspassage.

SECTION ZS ~'urtt~g~~ o,~i Qutho~iz~. It is hereby covenanted that the District, andits appropriate officials, have duly taken all actions necessary to be taken by them, and wilt take anyadditional actions necessary to be taken by them, for carrying out the provisions of this Resolution.
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SECTION 29 Recitals. All the recitals in this Resolution above are true and correct andthis Board so finds, determines and represents.

PASSED, ADOPTED AND APPROVED this 22'~ day of October, 20.13, by the followingvote:

AYES: MEMBERS

NOES: MEMBERS

ABSTAIN: MEMBERS

ABSENT: MEMBERS

~~

ident of the Governing Hoard

A

Secretary to the Governing Board
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SECRETARY'S CERTIFICATE

I, .Secretary to the Governing Board of the San Gabriel Unified SchaotDistrict, Los Angeles County, California, hereby certify as follows:

The foregoing is a full, true and con~ct copy of a Resolution duly adopted at a regular meetingof the Governing Board of said District duly and regulazty and legally held at the regulaz meeting placethereof on October 22, 2013, of which meeting all of the members of the Board of said District had duenotice and at which a quorum was present.

I have carefully compazed the same with the original minutes of said meeting on file and ofrecord in my office and the foregoing is a full, hve and correct copy of the original Resolution adoptedat said meeting and entered in said minutes.

.Said Resolution has not been amended, modified or rescinded since the date of its adoption,and the same is now in full force and effect.

Dated: .2013

Secretary to e Governing Board. of the San Gabriel
Unified School District
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EXHIBIT A

FORMS OF BONDS

(Form of Current Interest Bond)

REGISTERED
NO.

REGISTERED

5AN GABRIEL UNIFIED SCHOOL DISTRICT
(LOS ANGELES COUNTY, CALIFORNIA)

ELECTION OF 2008 GENERAL OBLIGATION BONDS, SERIES C

INTEREST RATE: MATURITY DATE:: DATED AS OFt CUSIP
~% per annum August 1, .2013

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

The San Gabriel Unified School District (the "District") in I.os Angeles County, California (the"County"), for value received, promises to pay to the Registered Owner named above, or registeredassigns, the Principal Amount on the Maturity Date, each as stated above, and interest thereon until thePrincipal Amount is paid or provided for at the Interest Rate stated above, on February 1 and August 1of each yeaz (the "Bond Payment Dates', comcr~encing on February 1, 2014. This bond will bearinterest from the Bond Payment Date next preceding the date of authentication hereof unless it isauthenticated as of a day during the period from the 16th day of the month next preceding any BondPayment Date to the Bond Payment Date, inclusive, in which event it shall bear interest from suchBond Payment Date, or unless it is authenticated on or before January 15, 2014, in which. event it shallbear interest from the Date of Delivery. Interest shall be computed on the basis of a 360-day year of12, 30-day months. Principal and interest are payable in lawful money of the United States of America,without deduction for the - paying agent services to the person in whose nay this bond (or, ifapplicable, one or more predecessor bonds) is registered such owner being the Registered Owner, onthe Register maintained by the Paying Agent. initially U.S. Bank National Association, as the agent ofthe Treasurer and Tax Collector of Los Angeles County. Principal is payable upon presentation andsurrender of this bow at the principal office of the Paying Agent. Interest. is payable by check or draftmailed by the Paying Agent on each Bond Payment Date to the Registered Owner of this bond (or oneor more predecessor bonds) as shown and at the address appearing on the Register at the close ofbusiness on the ISth day of the calendar month next preceding that Bond. Payment Date (the "RecordDate"). The Owner of Current Interest Bonds in the aggregate principal amount of $1,000000 or moremay request in writing to the Paying Agent that the Owner be paid interest by wire transfer to the bankand account number on file with the Paying Agent as of the Record Date.

Tt►is bond is one of an authorization of bonds approved to raise money for the purposesauthorized by voters of the District at the Election. (as defined herein) and to pay all necessary legal,financial, engineering and contingent costs in connection therewith under authority of and pursuant to
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the laws of the State of California, and the requisite vote of the electors of the District cast at a generalelection held on November 4, 2008 (the "Election"), upon the question of issuing bonds in the amountof $334,000,000 and the resolution of the Governing Board of the District adopted on October 22, 2013(the "Bond Resolution"). This bond is being issued under the provisions of Article 4.5 of Chapter 3 ofPart 1 of Division 2 of Title S of the California Government Code. This bond and the issue of whichthis bond is one are payable as to both principal and interest solely from the proceeds of the levy of advalorem taxes on all property subject to such taxes in the District, which taaces are unlimited as to rateor amount in accordance with California Education Code Sections 15250 and 15252.

[The bonds of this issue comprise (i) $ principal amount of Current Interest Bonds, ofwhich this bond is a part, (ii) Capital Appreciation Bonds of which $ represents theDenominational Amount and $ represents the Maturity Value, and (iii) Convertible CapitalAppreciation Bonds, of which $ represents the Denominational Amount and $represents the Conversion Value.]

This bond is exchangeable and transferable for bonds of like series, tenor, maturity andTransfer Amount (as defined in the Bond Resolution) 
and in authorized denominations at thedesignated office of the Paying Agent in Los Angeles, California, by the Registered Owner ar by aperson legally .empowered to do so, in a form satisfactory to the Paying Agent, all subject to the termslimitations and conditions provided in the Bond Resolution. All fees and costs of transfer shall be paidby the transferor. The. District and the Paying Agent may deem and treat the Registered Owner as theabsolute owner of this bond for the purpose of receiving payment of or on account of principal orinterest and for all other purposes, and neither the District nor the Paying Agent shall be affected by anynotice to the contrary.

Neither the District nor the Paying Agent will be required (a) to issue or transfer any bondduring a period beginning with the opening of business on the 16th business day next preceding eitherany Bond Payment Date or any date of selection of bonds to be redeemed and ending with the close ofbusiness on the Bond Payment Date or day on which the applicable notice of redemption is given or (b)to transfer az►y bond which has been selected or called for redemption in whole or in 
part.

The Current Interest Bonds maturing on or before August 1, 20_, are not subject to redemptionprior to their fixed maturity dates. The Current Interest Bonds maturing on or after August 1, 20._._ aresubject to redemption at the option of the District, as a whole or in part. on any date on or after August1, 20_ at a redemption price equal to the principal amount of the Cwrrent Interest Bonds to beredeemed, plus interest thereon to the date fixed for redemption, without premium.

The Cwrent Interest Term Bonds maturing on August 1, 20_,, are subject to redemption priorto maturity from mandatory sinking fund payments on August 1 of each year, on and after August 120_., at a redemption price equal to the principal amount thereof, together with accrued interest to thedate fixed for redemption, without premium. The principal amount represented by such Bonds to be soredeemed and the dates therefor and the final principal payment date is as indicated in the followingtable:
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Redemption Dates Principal Amounts

TOTAL.

If less than all of the bonds of any one maturity shall be called for redemption, the particularbonds or portions of bonds of such maturity to be redeemed shall be selected by lot by the PayingAgent as directed by the District in such manner as the District in its discretion may determine, and ifnot so directed, by lot; provided, however, that the portion of any bond to be redeemed shalt be in theprincipal amount of $5,000 or some multiple thereof. If less than all of the bonds stated to mature ondifferent dates shall be called for redemption, the particular bonds or portions thereof to be redeemedshall be called by the Paying Agent in any order directed by the District and, if not so directed, in theinverse order of maturity.

Reference is made to the Bond Resolution for a more complete description of certain definedterms used herein, as well as the provisions, among others, with respect to the nature arxi extent of thesecurity for the bonds of this series, the rights, duties act obligations of the District, the Paying Agentand the Registered Owners, and the terms and conditions upon which the bonds are issued and secured.The Registered Owner of this bond assents, by acceptance hereof, to all of the provisions of the BondResolution.

It is certified acui recited that all acts and conditions required by the Constitution and laws ofthe State of California to exist, to occur ar~i to be performed or to have been met precedent to and in theissuing of the bonds in order to make them legal. valid and binding general obligations of the District,have been performed and have been met in regular and due form as required by law; that no statutory orconstitutional limitation on indebtedness or taxation has been exceeded in issuing the bonds; and thatdue provision has been made for levying and collecting ad valorem property taxes on all of the taxableproperty within the District in an amount sufficient to pay principal and interest when due.

Thia bond shall not be valid or obligatory for any purpose a~xl shall not be entitled to anysecurity or benefit under the Bond Resolution until the Certificate of Authentication below has beensigned.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the San Gabriel Unified School District, Los Angeles County,California, has caused this band to be executed on behalf of the District and in their official capacitiesby the manual or facsimile signature of the President of the Governing Baazd of the District, and to becountersigned by the manual or facsimile signature of the Secretary ofthe Governing Board of theDistrict, all as of the date stated above.

SAN GABRIEL UNIFIED SCHOOL DISTRICT

By: (Facsimile 5i age tore)
President of the Governing Board

COUNTERSIGNED:

(Facsimile Sid 1~ ate)
Secretary of the Governing Board

CERTIl~ICATE OF AUTHENTICATION

'This bond is one of the bonds described in the Bond Resolution referred to herein which hasbeen authenticated an►d registered on , 2013.

By: U.S. BANK NATIONAL ASSOCIATION, as agent
of the Treasurer and Tax Collector of Los Angeles
County, as Paying Agent

Authorized Officer.
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ASSIGNMENT

For value received, the undersigned sells, assigns .and transfers to (print or typewrite name,address and zip code of Transferee):
this bond and irrevocably constitutes and appoints attorney to transfer this bond on the books forregistration thereof, with full power of substitution in the premises.

Dated:

Signature Guazanteed:

Notice: The assignor's sibmature to this assignment must correspond with the name as itappears upon the within bond in every particular, without alteration or any changewhatever, and the signatures) must be guaranteed by an eligible guarantor institution.

Social Security Number, Taxpayer Identification Number or other identifying numberof Assignee:

Unless this certificate is presented by an authorized representative of The Depository Tn~stCompany to the issuer or its agent for registration of transfer, exchange or payment, and any certificateissued is registered in the name of Cede. & Co. or such other name as requested by an authorizedrepresentative of The Depository Trust Company and any payment Is made to Cede & Co., ANYTRANSFER PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TOANY PERSON IS WRONGFUL since the registered owner hereof, Cede & Co.. has an interest herein.

LEGAL OPINION

The following is a true copy of the opinion rendered by Stradling Yucca Cazlson & Rauth, aProfessional Corporation in connection with the issuance of, and dated as of the date of the originaldelivery of, the bonds. A signed copy is on file in my office.

Facsimile Signature)
Secretary of the Governing Board

(Form of Legal Opinion)
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REGISTERED
NO.

(Form of Capital Appreciation Bond).

REGISTERED

.SAN GABRIEL UNIFIED SCHOOL DISTRICT
(LOS ANGELES COUNTY, CALIFORNIA)

ELECTION OF 2008 GENERAL OBLIGATION BONDS, SERIES C

ACCRETION RATE: MATURITY DATE: DATED AS OF: CUSIP
August 1, .2013

REGISTERED OWNER: CEDE & CO.

DENOMINATIONAL AMOUNT:

MATURITY VALUE:

The San Gabriel Unified School District (the "District") in Los Angeles County, California (the"County"), for value received, promises to pay to the Registered Owner named above, or registeredassigns, the Maturity Value on the Maturity Date, each as stated above, such Maturity Valuecomprising the Denominational Amount and interest accreted thereon. This bond wilt not bear currentinterest but will accrete interest, compounded on each .February 1 and August 1, commencing onFcbruary 1, 2014, at the Accretion Rate specified above to the Maturity Date, assuming that in any suchsemiannual period the sum of such compounded accreted interest and the Denominational Amount(such sum being herein called the "Accreted Value's increases in equal daily amounts 
on the basis of a360-day year consisting of 12, 30-day months. Accreted. Value and redemption premium, if any. arepayable. in lawful money of the United States of America, without deduction for the paying agentservices, to the person in whose name this bond (or, if applicable, one or more predecessor bonds) isregistered, such owner being the Registered Owner, on the Register maintained by the Paying Agent,initially U.S. Bank National Association, as the agent of the Treasurer and Tax Collector of LosAngeles County. Accreted Value and redemption premium, if any, are payable upon presentation andsurrender of this bond at the principal office of the Paying Agent.

This bond is one of an authorization of bonds approved to raise money for the purposesauthorized by voters of the District at the Election (as defined herein) and to pay all necessary legal,financial, engineering and contingent costs in connection therewith under authority of and pursuant to-the laws of the State of California, and the requisite vote of the electors of the District cast at a generalelation held on November 4, 2008 (the "Election"), upon the question of issuing bands in the amountof $334,000,000 and the resolution of the Governing Hoard of the District adopted on October 22, 2013(the."Bond Resolution"). This bond is being issued under the provisions of Article 4.5 of Chapter 3 ofPart 1 of Division 2 of Title 5 of the California Government Code. This bond and the issue of whichthis bond is one aze payable as to both principal and interest solely from the proceeds of the levy of advalorem taxes on alt property subject to such taxes in the District, which taxes are unlimited as to rateor amount in accordance with California Education Code Sections 15250 and 15252.
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[The bonds. of this issue comprise (i) $ principal amount of Current Interest Bands,(ii) Capital Appreciation Bonds, of which this bond is a part, and of which $ represents theDenominational Amount and $ represents the Maturity Value, and (iii) Convertible CapitalAppreciation Bonds, and of which $ represents the Denominational Amount and$ represents the Conversion Value.]

This bond is exchangeable and transferable for bonds of like series, tenor, maturity andTransfer Amount (as defined in the Bond Resolution) and in authorized denominations at the principaloffice of the Paying Agent, located in Los Angeles, California, by the Registered Owner or by a personlegally empowered to do so, in a form satisfactory to the Paying Agent, all subject to .the terms,limitations and conditions provided in the Bond Resolution. All fees and costs of transfer shall be paidby the transferor. The District and the Paying Agent may deem and treat the Registered Owner as theabsolute owner of this bond for the purpose of receiving payment of or on account of principal orinterest and for all other purposes, and neither the District nor the Paying Agent shall be affected by anynotice to the contrary.

Neither the- District nor the Paying Agent will be required (a) to issue or transfer any bondduring a period beginning with the opeting of business on the .16th business day next preceding eitherany Bond Payment Date or any date of selection of bonds to be redeemed and ending with the close ofbusiness on the Hond Payment Date or day on which the applicable notice of redemption is given or (b)to transfer any bond which has been selected or called for redemption in whole or in part.

[The Capital Appr~iation Bonds maturing on or before August 1, 20_ are not subject toredemption prior to their fixed maturity dates. The Capital Appreciation Bonds maturing on or afterAugust 1, 20~ are subject to redemption at the option of the District, as a whole or in part, on any date.on ar after. August 1, 20~ at a redemption price equal to the Accreted Value of such CapitalAppreciation Bonds to be redeemed as of the date set for. such redemption, without premium.]

['T!~ Capital Appreciarion Term Bonds maturing on August 1, 20_,_,, are subject to redemptionprior to maturity from mandatory. sinking fund payments on August 1 of each year, on and after August1, 20~, at a redemption price equal to the Accreted Value of such Capital Appreciation Bonds as ofthe dates set for such redemption, without premium. The Accreted Value represented by such Bonds tobe so redeemed and the dates therefor and. the final payment date is as indicated in the following table:]
Redem~t~on Date

TOTAL

If less than all of the bonds of any one maturity shall be called for redemption, the particulazbonds or portions of bonds of such maturity to be redeemed shall be selected by lot by the PayingAgent in such manner as the Paying Agent may determine; provided, however,- that the portion of anybond to be redeemed shall be in the Maturity Value of $S,OOU or some multiple thereof. If less than ailof the bonds stated to mature on different dates shall be called for redemption, the pacticutaz bonds orportions thereof to be redeemed shall be called by the Paying Agent in any order directed by theDistrict and, if not so directed, in the inverse order of maturity.
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Reference is made to the Bond Resolution for a more complete description of certain definedterms used herein, as well as the provisions, among others, with respect to the nature and extent of the
security for the bonds of this series, the rights duties and obligations of the District, the Paying Agentand the Registered Owners, and the terms and conditions upon which the bonds are issued and secured.
The Registered Owner of this bond assents, by acceptance hereof, to all of the provisions of the BondResolution.

It is certified and recited that all acts and conditions required by the. Constitution and laws ofthe State of California to exist, to occur and to be performed or to have been met precedent to and in theissuing of the bands in order to make them legal, valid and binding general obligations of the District,have been performed and have been met in regulaz and due form as required by taw; that no statutory orconstitutional limitation on indebtedness or taxation has been exceeded in issuing the bonds; and thatdue provision has been made for levying and collecting ad valorem property taxes on all of the taxableproperty within the District in an amount sufficient to pay principal and interest when due.

lfiis bond shall not be valid or obligatory for any purpose. and shall not be entitled to anysecurity or benefit under the Bond Resolution until the Certificate of Authentication below has beensigned.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the San Gabriel Unified School District, Los Angeles County,California, has caused this bond to be executed on behalf of the District and in their official capacitiesby the manual or facsimile signature of the President of the Governing Board of the District, and to becountersigned by the manual or facsimile signature of the Secretary of the Governing Board of theDistrict, alt as of the date stated above.

SAN GABRIEL UNIFIED SCHOOL DISTRICT

By: (Facsimile Sienature)
Poesident of the Governing Board

COUNTERSIGNED:

(Facs~~e SignatureZ
Secretary of the Governing Board

CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described in the Bond Resolution referred to herein which hasbeen authenticated and registered on .2013.

By: U.S. BANK NATIONAL ASSOCIATION, as agent
of the Treasurer ac~l Tax Collector of Los Angeles
County, as Paying Agent
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ASSIGNMENT

.For value received, the undersigned sells, assigns and transfers to (print or typewrite name,address and zip code of Transferee):
this bond and irrevocably constitutes and appoints attorney to transfer this bond on the books forregistration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

Notice: The assignor's signature to this assignment must correspond with the name as itappears upon the within bond in every particular, without alteration or any changewhatever, and the signatures) must be guaranteed by an eligible guarantor institution.

Social Security Number, Taxpayer Identification Number or other identifying numberof Assignee:

Unless this certificate is .presented by an authorized representative of The Depcisitory TrustCompany to the issuer or its agent for registrahton of transfer, exchange or payment, and any certificateissued is registered in the name of Cede do Co. or such other name as requested by an authorizedrepresentative of The Depository Trust Company and any payment is made to Cede & Co., ANYTRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE HY OR TOANY PP,R30N IS WRONGFUL since the registered owner hereof, Cie & Co., has an interest herein.
«~- -~.

LEGAL OPINION

1'he following is a true copy of the opinion rendered by Stradling Yocca Carlson & Rauth, aP~fessional Corparation in connection with the issuance of, and dated as of the date of the originaldelivery of, the bonds. A signed copy ~s on file in my office.

(Facsimile Si nature)
Secretary of the Governing Board

(Form of Legal Opinion).
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REGISTERED
NO.

ACCRETION RATE
TO

~4NVERSjQ~D~4TE

(Form of Convertible Capital Appreciation Bond)

REGISTERED

SAN GABRIEL UNIFIED SCHOOL DISTRICT
(LOS ANGELES COUNTY, CALIFORNIA)

ELECTION OF 2008 GENERAL OBLIGATION BONDS, SERIES C

INTEREST RATE .CONVERSION AFTER THE MATURITY
DATE CONVERSION DATF, DATE: DATED AS OF:
20 

_ 
August 1, 20_ ~ 2013

REGISTERED OWNER: CEDE & CO.

DENOMINATIONAL AMOUNT:

CONVERSION VALUE

The San Gabriel Utified School District (the "District') in Los Angeles County, California (the"County"), for value received, promises to pay to the Registered Owner named above, or registered.assigns, the Conversion Value on the Maturity Date, each as stated above, such Conversion Valuecomprising the Denominational Amount and interest accreted thereon to the Conversion Date. Prior tothe Conversion Date, this bond will not bear cwrent interest but will accrete interest, compounded oneach Februauy 1 and August 1, commencing on February 1, 2014, at the Accretion Rate specified aboveto the Conversion. Date, assumingthat in any such semiannual period the sum of such compoundedaccreted interest and the Denominational Amount (such sum being herein called the "Accreted Value")increases in equal daily amounts on thebasis of a 360-day year consisring of12, 30-day months. Afterthe Conversion Date, the District promises to pay to the Registered Owner named above, interest on theConversion Value from the Conversion Date until the Conversion Value is paid or provided for at theInterest Rate stated above, an February 1 and August 1 of each yeaz, commencing on 1, 20~ (the"Bond Payment Dates"). This bock will bear such- interest- from the Bond Payment Date nextpreceding the date of authentication hereof unless it is authenticated as of a day during the period, fromthe 15'" day of the month next preceding ariy Bond Payment Date to the Bond Payment Date, inclusive,in which event it shall bear interest from such Hond Payment Date, or unless it is authenticated on or.before 15, 20„_., in which event it will bear interest from the Conversion Date. ConversionValue and interest are payable in lawful money of the United States of America, without deduction forthe paying agent services, to the person in whose name this bond (or, if applicable, one or morepredecessor bonds) is registered (the "Registered Owner's on the Register maintained by the PayingAgent, initially U.S. Bank National Association, as the agent of the Treaswrx and Tax Collector of LosAngeles County. Accreted Value or Conversion Value and redemption premium, if any, are payableupon presentation and surrender of this bond at the principal office of the .Paying Agent. Interestfollowing the Conversion Date is payable by check or draft mailer by the Paying Agent on each BondPayment Date to the Registered Owner of this bond (or one or more predecessor bonds) as shown and
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at the address appearing on the Register at the close of business on the 1 Sth day of the calendar monthnext preceding that Bond Payment Date (the "Record Date"). The Owner of Convertible Capita!Appreciation Bonds in the aggregate Conversi+~n Value of $1,000,000 or more may request. in writingto the Paying Agent that the Owner be paid interest by wire transfer to the bank and account number onfile with the Paying Agent as of the Record Date.

This bond is one of an authorization of bonds approved to raise money for the purposesauthorized by voters of the District at the Election (as defined herein) and to pay all necessary legal,financial, engineering and contingent costs in connection therewith under authority of and pursuant tothe laws of the State of California, and the requisite vote of the electors of the District cast at a generalelection held on November 4, 2008 (the "Election', upon the question of issuing bonds in the amountof $334,Q00,000 and the resolution of the Governing Board of the District adopted on October 22.2013(the "Bond Resolution'. This bond is being issued under the provisions of Article 4.5 of Chapter 3 ofPart 1 of Division 2 of Title 5 of the California Government Code. Tfiis band and the issue of whichthis bond is one are payable as to both principal a~i interest solely from the proceeds of the levy of advalorem taxes on all property subject. to such taxes. in the District, which taxes are unlimited as to rateor amount in accordance with California Education Code Sections 15250 and 15252.
[The bonds of this issue comprise (i) $ principal amount of Curnent Interest Bonds,(ii) Capital Appreciation Bonds of which $ represents the Denominational Amount and$ represents the Maturity Value, and (iii) Convertible Capital Appreciation Bonds, of which thisbond is a part, and of which $ represents the Denominational Amount and $represents the Conversion Value.]

This bond is exchangeable and transferable for bonds of like series, tenor, maturity andTransfer Amount (as defined in the Bond Resolution) and in authorized denominations at thedesignated office of the Paying Agent in Los Angeles, California, by the Registered Owner or by aperson legally empowered to do soy in a form satisfactory to the Paying Agent, all subject to the terms,limitations and conditions provided in the Bond Resolution. All fees a~ul costs of transfer shall be paidby the transferor. The District and the Paying Agent may deem and treat the Registered Owner as the_absolute owner of this bond for the purpose of r~eiving payment of or on account of principal orinterest and for all other purposes, and neither the District nor the Paying Agent shall be ai~ected by anynotice to the contrary.

Neither the District nor the Paying Agent will be required (a) to issue or transfer any bondduring a period beginning with the opening of business on the 16th business day next preceding eitherany Bond Payment Date or any clatate of selection of bonds to be redeemed and ending with the close ofbusiness on the Bond Payment Date or day on which the applicable notice of redemption is given ar (b)to transfer any bond which has been selected or called far redemption in whale or in part..
The Convertible Capital Appreciation Bonds maturing on or before August 1, 20,_„ are notsubject to redemption prior to their fixed maturity dates. The Convertible Capital Appreciation Bondsmaturing on or aftex August 1, 20.~ are subject to redemprion at the option of the District, as a wholeor in part, on any date on or after August 1, 20 at a redemption price equal to the Accreted. Value ofsuch Convertible Capital Appreciation Honds to be redeemed [as of the date set for suchredemption,/together wlthinterest accrued therefln to the date set for redemption] without premium.
The Convertible Capital Appreciation Term Bonds maturing on August 1, 20._,, are subject toredemption prior to maturity from mandatory sinking fund payments on August 1 of each year, on andafter August 1, 20.._, at a redemption price equal to the Accreted Value of such Convertible Capital
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Appreciation Bonds to be redeemed [as of the date set for such redemption,/together with interestaccrued thereon to the date set for redemption] without premium. The Accreted Value represented bysuch Bonds to be so redeemed and the dates therefor and the final payment date is as indicated in thefollowing table:

Redemption Dates

TOTAL

Accreted Value

If less than all of the bonds of any one maturity shall be called for redemption, the particulazbonds or portions of bands of such maturity to be redeemed shalt be selected by lot by the PayingAgent in such manner as the Paying Agent may determine; provided, however, that the portion of anybond to be redeemed shall be in the Conversion Value of $5,000. or some. multiple thereof. If less -thanall of the bonds stated to mature on different dates shall be called for redemption, the particulaz bondsor portions thereof to be redeemed shall be called by the Paying Agent in any order directed by theDistrict and, if not so directed, in the inverse order of maturity.

Reference is made to the Bond Resolution for a more complete description of certain definedterms used herein, as well as the provisions, among others, with respect to the nature and extent of thesecurity for the bonds of this series, the rights, duties and obligations of the District, the Paying Agentand the Registered Owners, and the terms and conditions upon which the bonds are issued and secured.The Registered Owner of this bond assents, by acceptance hereof, to all of the provisions of the BondResolution.

It is certified and incited that aq acts and conditions required by the Constitution and laws ofthe State of California to exist, to occur and to be performed or to have been met precedent to and in theissuing of the bonds in order to make them legal, valid and binding general obligations of the District.have been performed and have been met in regular and due form as required by law; that payment infull for the bonds has been received; that no statutory or constitutional limitation on indebtexiness ortaxation has been exceeded in issuing the bond; and that due provision has been made for levying andcollecting ad valorem property taxes on all of the ta~cable property within the District in an amountsufftcient to pay principal and interest when due.

This bond shall not be valid or obligatory for any purpose a~ shall not be entitled to anysecurity or benefit under the Bond Resolution until the Certificate of Authentication below has beensigned.

(REMAINDER OF PAGE LEFT BLANK
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IN WITNESS WHEREOF, the San Gabriel Unified School District, Los Angeles County,California, has caused this bond to be executed on behalf of the District and in their official capacitiesby the manual or facsimile signature of the President of the Governing Boazd of the District, and to becountersigned by the manual or facsimile signature of the Sccretary of the Governing Boazd of theDistrict, alt as of the date stated above.

SAN GABRIEL UNIFIED SCHOOL DISTRICT

By: (Facsimile Signature)
President of the Governing Board

COUNTERSIGNED:

(Facsimile Signature
Secretary of the Governing Board

CERTIFICATE OF AUTHENTICATION

This band is one of the bonds described in the Bond Resolution referred to herein which hasbeen authenticated and registered on .2013.

By: U.S. BANK NATIONAL ASSOCIATION, as agentof the Treasurer and Tax Collector of Los AngelesCounty, as Paying Agent
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ASSIGNMENT

For value received, the undersigned sells, assigns and transfers to (print or typewrite name,address and zip code of Transferee):
this bond and irrevocably constitutes and appoints attorney to transfer this bond on the books forregistration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

Notice:. The assignor's signature to this assignment must cornespond with the name as itappears upon the within bond in every particulaz, without alteration or any change. whatever, and the signatures) must be guaranteed by an eligible guarantor institution.
Social Security Number, Taxpayer Identification Number or other identifying numberof Assignee:

Unless this certificate is presented by an authorized representative of The Depository TivstCompany to the issuer or its agent for registration of transfer, exchange or payment, and any certificate.issued is registered in the name of Cede & Co. or such other name as requested by an authorizedrepresentative of The Depository Trust Company and any payment is made to Cede & Co., ANYTRANSFER, PLEDGE OR OTHER :USE HEREOF FOR ,VALUE OR OTHERWISE BY OR TOANY PERSON~IS WRONG'F[JL since the registered owner hereof, Cede & Co., has an interest herein.

LEGAL OPINION

The following is a hve copy of the opinion rendered by Stradling Yocca Carlson & Rauth, aProfessional Corporation in connection with the issuance of, and dated as of the date of the originaldelivery of, the bonds. A signed copy is on file in my office.

(gacsimile Signatwe)
Secretary of the Governing Board

(Form of Legal Opinion)

A-7

DOCSSF/9S726v4/024057-00 t 2




